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TRW Inc. Executive Offices 

1900 Richmond Road 
Cleveland, OH 44124-3760 

VIA AIRBORNE EXPRESS 

October 4, 2002 

Henry Webb 
Assistant Regional Counsel 
United States Environmental Protection Agency, Region 4 
Sam Nunn Atlanta Federal Center 
EAD, 13* Floor 
61 Forsyth Street SW 
Atlanta, GA 30303 

RE: Mills Gap Road Superfund Site 
Asheville, Buncombe County, North Carolina 

DearMr. Webb: 

I write on behalf of TRW Inc. ('TRW") in response to U.S. EPA's information request to Mr. 
William B. Lawrence of TRW dated September 4, 2002, conceming the Mills Gap Road 
Superfund Site (the "Site"). As we discussed by telephone on Tuesday, September 17, 2002, you 
granted TRW an extension until October 4, 2002 to respond to this information request. 

EPA Requests and TRW's Responses 

a. State -whether TRW Inc. is currently or has at any other time been a corporate successor 
to IRC. 

TRW objects to this request to the extent it calls for a legal conclusion. Without waiving that 
objection, TRW notes that IRC, Inc. ("IRC") was merged into TRW pursuant to an Agreement of 
Merger dated November 28, 1967. See TRW-MGR-0011 through TRW-MGR-0070. The 
merger closed on February 19, 1968. 5ee TRW-MGR-0430 through TRW-MGR-0431. TRW 
was the surviving corporation. See TRW-MGR-0011 and TRW-MGR-0014 (Effect of Merger). 

The IRC business became part of TRW's Resistive Products Division, which was formed in 1968 
upon TRW's acquisition of IRC. In 1986, TRW sold the assets of its Resistive Products Division 
to Crystalate Holdings pic ("Crystalate") pursuant to an Agreement of Purchase and Sale dated 
October 14, 1986. See TRW-MGR-0737 through TRW-MGR-0797. To the best of our 
information and belief, documents related to the business were transferred to Crystalate. TRW is 
also unaware of any current TRW employees who worked in its former Resistive Products 
Division. 

b. State whether TRW Inc. is responsible for the liabilities, including the environmental and 
natural resource liabilities, of IRC during the period from 1952 until 1959 and if not, 
why not. 

TRW objects to this request to the extent it calls for a legal conclusion. TRW further objects to 
this request to the extent it requests information not related to the Site. Without waiving these 
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objections, TRW notes that properties owned or leased by IRC at the time of the merger with 
TRW are listed in Schedule EI to the Agreement of Merger, See TRW-MGR-0798 through 
TRW-MGR-0803 (Schedule of Real Properties Owned and Leased by IRC and Subsidiaries); see 
also TRW-MGR-0578 through TRW-MGR-0644, 0616 (IRC, Inc. Notice of Special Meeting of 
Stockholders dated January 30, 1968), The oniy property in North Carolina listed on Schedule III 
was a manufacturing facility located in Boone, Wautauga County, North Carolina, See id. There 
was no reference to any property in Buncombe County, North Carolina. Furthermore, TRW has 
not located information in its possession, custody or control regarding any property in Buncombe 
County allegedly owned or operated by IRC or TRW. As such, TRW has no knowledge or 
information regarding: (I) operations at the Site; or (2) any disposition of the Site by IRC 
(assuming IRC did own the Site) and whether IRC retained any liability for conditions at Site 

c. Provide copies ofall documentation in M'av [s'lc] relating to the purchase, merger or 
other transaction by which TRW Inc. acquired an interest in IRC. 

As noted above, to the best of our information and belief, documents related to the former IRC 
business were transferred to Crystalate when TRW sold its Resistive Products Division 16 years 
ago. TRW does have copies of documents (TRW-MGR-0001-0803) related to the acquisition of 
IRC and the sale of the Resistive Products Division. (See Attachment A for a description of the 
documents produced by TRW.) 

Conclusion 

TRW has attempted to fully and diligently respond to this information request by searching 
appropriate subject matter files in its possession, custody or control, but we reserve our right to 
supplement this response if additional information comes to light. 

Please call if you have any questions. 

Very truly yours, 

Scott D. Blackhurst 
Senior Counsei - Environment 
(216) 291-7359 (phone) 
(216) 291-7874 (fax) 
scott.blackhurst@trw.com 

Enclosures 
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CERCLA 104(e) REQUEST FOR INFORMATION 

Documents Produced by TRW Inc. 
October 4,2002 

BATES RANGE DESCRIPTION 

TRW-MGR-0001-0441 TRW/IRC Merger Bible 
(Book l o f 2) 

TRW-MGR-0442-0736 TRW/IRC Merger Bible 
(Book 2 of 2) 

TRW-MGR-0737-0797 

TRW-MGR-0798-0803 

Agreement of Purchase and Sale 
between Crystalate Holdings pic 
and TRW Inc., TRW Electronics 
Supply Co., and TRW Resistive 
Products, Inc., dated Oct. 14,1986 

Schedule III to Agreement of Merger 
between TRW Inc. and IRC, Inc., 
dated Nov. 28,1967, entitled: 
Schedule of Real Properties Owned 
and Leased by IRC and Subsidiaries 

ATTACHMENT A 
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C O N T E N T S 

Book 1. 

1. Letter of Intent dtd. 6 October 1967. 

2. Agreement of Merger dtd. 28 November 1967. 

3. Amendment to Agreement of Merger dtd. 27 December 1967. 

4. Letter transmitting following documents on 11 December 1967 
by Jones, Day, Cockley & Reavis: 

4A. Executed copy of letter dtd, 28 November 1967 
from IRC to TRW re The Robinson-Halpern Matter. 

4B, Executed copy of letter dtd. 28 November 1967 
from IRC to TRW re Lehman Brothers. 

4C. Executed Agreement of 28 November 1967 
between Edward S. Weyl and TRW (Consulting Contract) 

4D. Executed Agreement of 28 November 1967 
between Wilson H. Oelkers and TRW (Employment Contract) 

4E. Executed copy of Letter Agreement of 28 November 1967 
between TRW and stockholders of "Charles Weyl Group". 

4F. Copy of letter dtd. 11 December 1967 
to Mr. Stanton of Messrs.Drinker, Biddle & Reath re 4E. above 

4G. Letters of Agreement of 28 November 1967 
between TRW and stockholders of "Directorate Group" 

Executed by George I. Back. 

Executed by Stanley R. Klion. 

Executed by Daumant Kusma. 

Executed by Jesse and Rosalind F. Marsten. 

Executed by Don Mitchell. 

Executed by Wilson H. Oelkers. 

Executed by Walter H. and Dorothy M. Powell. 

Executed by the Weyl Family. 

Executed by William J. Wiley. 

Executed by Alfred H. Williams. 

(1) 

(2) 

(3) 

(4) 

(5) 

(6) 

(7) 

(8) 

(9) 

(10) TRW-MGR-0002 

6. 

4H. 

41 

Signed construction letter dtd. 11 December 1967 
from Jones, Day, Cockley & Reavis to Messrs. White & Williams, 

Agreement of Merger dtd. 28 November 1967. 
(See Supplement II - Schedules to IRC Agreement of Merger) 

Opinion of Jones, Day, Cockley & Reavis dtd. 10 November 1967 
re Antitrust Laws. 

Letter of Jones, Day, Cockley & Reavis dtd. 22 December 1967 
to Antitrust Division (See Supplement I for enclosures referred to) 

Letter of White & Williams to SEC dtd. 22 November 1967 
re Proxy Statement. 

• 1 -



Book 1. 

C O N T E N T S 

8. Letter from J. S. Webb to IRC dtd, 28 November 1967 
re Arthur H. Richland Company. 

9. Memorandum re Negotiations discussing Arthur H. Richland Company. 

10. J. S. Webb's letter to IRC dtd. 28 November 1967 
re Employee Fringe Benefits. 

11. Letter by P. W. Schuette to IRC dtd. 3 January 1968 
re written material re TRW and United-Carr and their subsidiaries 
furnished by P, W, Schuette to IRC. 

12. Letters from Jones, Day, Cockley &. Reavis to J. S. Webb and 
from J. S. Webb to IRC dtd. 11 December 1967 
re IRC - CTS. 

13. Letter by IRC dtd. 15 December 1967 
enclosing various IRC-CTS documents. 

14. Letter from Ernst & Ernst to TRW dtd. 2 January 1968 
re "Pro Forma Income and Per Share Data". 

15. Letter by Jones, Day, Cockley & Reavis to New York Stock Exchange 
dtd. 19 January 1968 
re listing of $4.40 Convertible Preference Stock and Common Stock 
of TRW. 

16. Supplemental letter to Stockholders by IRC dtd. 23 January 1968. 

17. Audit Report of Peat, Marwick, Mitchell & Co. dtd. 26 January 1968. 

18. See SEC file for SEC File No. 1-2384 Form 8-A (see Listing Appli. A-12) 
Application for Registration dtd. 7 February 1968. 

19. See SEC file for SEC File No. 1-2384 Form 8 
Amendment No. 1 to Application for Registration dtd. 7 February 

1968. 

20. Memorandum from J. D. Wright dtd. 20 February 1968 
re Jack Reavis. 

21. Application to State of California for permit to 
sell and issue securities. 

22. Letter from E. E. Ford to IRC dtd. 8 February 1968 
Equalizing Letter. 

TRW.MGR-0003 

I 
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Book 2. 

C O N T E N T S 

23. Letter from Jones, Day, Cockley & Reavis to P. W. Schuette 
dtd. 3/1/68, attaching the following material incident to 
Closing of Merger: 

A. Letter from P. W. Schuette to JDC&R dtd. 19 February 1968 
respecting various resolutions theretofore adopted by the 
Board of Directors of TRW. 

B. Good standing certificates received by IRC from all States 
in which IRC and Holyoke were qualified at the time of the 
Closing, except for the State of Massachusetts as to Holyoke, 
to wit: 

California Massachusetts 
Delaware New York 
Florida North Carolina 
Illinois Pennsylvania 
Iowa 

C. Tax certificates received from all States in which IRC and 
Holyoke were qualified at the time of the Closing to the 
extent that the certificates enumerated in Item 2 above 
were not sufficient for this purpose, except for the State 
of New York as to IRC, to wit: 

California New York 
Iowa North Carolina 
Massachusetts Pennsylvania 

D. Telegrams received by IRC indicating that IRC and Holyoke 
were still in good standing as of the close of business 
16 February 1968 in all of the States in which IRC and 
Holyoke were qualified, except for the State of Massachusetts 
as to Holyoke, to wit: 

California Massachusetts 
Delaware New York 
F l o r i d a North C a r o l i n a TRW-MGR-0004 
Illinois Pennsylvania 
Iowa 

E. Certificate and confirmatory telegram from the Secretary of 
State of Ohio as to the good standing of TRW. 

F. Certified resolutions adopted by the Board of Directors and 
by the stockholders of IRC incident to the merger. 

G. Certified resolutions adopted by the Board of Directors of 
TRW incident to the merger. 

H. TRW Officers' Certificate executed by E. E. Ford and P. W. Schuette 
pursuant to Article XlV(k) of the Agreement of Merger dated 
28 November 1967 ("The Agreement"). 

I. IRC Officers' Certificate executed by Wilson H. Oelkers and 
Barry R. Spiegel pursuant to Article XV(1) of the Agreement. 

J. Opinion letter dated 19 February 1968 from Jones, Day, Cockley 
& Reavis to TRW pursuant to Article XV(f) of the Agreement. 

-1-



Book 2 ; 

C O N T E N T S 

23 . Contd. 
K. Opinion letter dated 19 February 1968 from E. E. Ford 

to TRW pursuant to Article XV(g) of the Agreement. 

L. Opinion letter dated 19 February 1968 from E. E. Ford 
to IRC pursuant to Article XlV(d) of the Agreement. 

M. Opinion letter dated 19 February 1968 from White & Williams 
("W&W") to IRC pursuant to Article XlV(e) of the Agreement. 

N. Opinion letter dated 19 February 1968 from W&W to TRW 
pursuant to Article XV(h) of the Agreement. 

0. Opinion letter dated 16 February 1968 from W&W to E.E.Ford 
respecting the lease of 401 North Broad Street. 

P. Telegrams sent to the New York Stock Exchange and the 
Pacific Coast Stock Exchange confirming that the merger 
had become effective. 

Q. Letter dated 19 February 1968 from P. W. Schuette to 
The National City Bank of Cleveland and Morgan Guaranty 
Trust Company of New York instructing them as to the exchange 
of IRC shares for TRW shares. 

R. Letter dated 19 February 1968 from P. W. Schuette to 
The Cleveland Trust Company and Bankers Trust Company 
instructing them as to the registration of certificates for 
TRW Common and Series 1 Preference Stock. 

S. Letter dated 19 February 1968 from P. W. Schuette to 
The Chase Manhattan Bank instructing them as to the 
registration of certificates for TRW Common Stock. 

T. Opinion letter dated 19 February 1968 from JDC&R to the 
five banks acting as Transfer Agents and Registrars for TRW. 

U. Letter mailed by The Corporation Trust Company on behalf 
of TRW to the former stockholders of IRC with an attached 
Letter of Transmittal and Order Form. 

24. Application for Curative Permit dtd. 14 March 1968 and related 
correspondence. (Xerox copy in United-Carr Bible) 

25. Two memoranda from J- M. Lee to P. W. Schuette I datfed 12/4/67 ' 

re Closing Documents. 

TRW.MGR-0005 
26. Listing Application to New York Stock Exchange. 

27. Application for Exemption from Dealer Registration in New York. 

28. Letter from SEC to White & Williams dtd. 14 December 1967 
re Proxy Material. 

29. Correspondence re White & Williams Transmittal letter to SEC 
dtd. 22 November 1967. 

30. Letter from IRC to Jones, Day, Cockley & Reavis dtd. 21 February 1967 
re Stock Certificates. 

31. Permit of State of California authorizing the sale and issuance 

of securities, dated 3/27/68. 
-2-



Book 2. 

C O N T E N T S 

32. Opinion letter of 8/15/68 of JDC&R. 

33. Original Short Certificates from the Recorder of Deeds for 
New Castle County, Delaware 

34. Delaware franchise tax receipt for IRC. 

35. Letter dated 12/11/67 from J. S. Webb to IRC re Chicago Telephone 
Supply Corporation. 

36„ Letter of 2//9/68 from JDC&R to White & Williams confirming filing 
of TRW Amended Articles with Secretary of State of Ohio, 

37. Letter of 2/9/68 from JDC&R to Boyd, McCrellish & Weeks confirming 
filing of TRW Amended Articles with Secretary of State of Ohio. 

38. Novation Agreement of 2/19/68. 

TRW-MGR-0006 
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OFFICE OF THE PRESIDENT 

October 6, 1967 

PERSONAL AND CONFIDEITTIAL 

Mr. Edward S. Weyl , 
Chairman of the Board j 
IRC, INC. I 
401 North Broad Street 
Philadelphia, Pennsylvania 19108 

Dear Mr. Weyl: 

This will confinn our understanding with you that we are 
prepared to proceed immediately with you to negotiate and 
draft, for prompt submission to the Directors of our res
pective companies and to the stockholders of your company, 
an agreement between our companies for our acquisition of 
your business and assets in exchange for a new series of 

"Preference Stock") and for TP.W Conuaon Stock in a manner 
which will qualify as a tax free reorganization under the ^ 
Internal Revenue Code. As you will appreciate, a legal 
and accounting review by us of your business and the pro
posed transaction necessarily will have to precede such a 
submission. 

In exchange for the business and assets of IRC, TRW would 
issue to IRC with respect to each share of IRC Coamon Stock 
outstanding at the closing 1/4 of one share of Preference 
Stock and 1/3 of one share of Common Stock. In addition, 
the definitive agreement would provide for the liabilities 
of IRC to be assumed by TRW. 

The Preference Stock will pay a cumulative dividend of $4.40 
per share per annum and will be convertible into the Common 
Stock of TP.W. The conversion price for such Comnon Stock 
will be $90.91 per share, and the number of shares of Common 
Stock issuable upon conversion of one share of Preference 
Stock shall be determined by dividing $100 by the conversion 

m w INC. * 23555 EUCLID AVENUE * CLEVELAND, OHIO 44117 

^^-MGR-0007 ;rr 
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price. P>rovision would be made for appropriate antidilution 
adjustments. The Preference Stock would be non-callable 
for five years after issuance, and thereafter would be 
redeemable at the redemption prices set forth on attached 
Schedule A. The voluntary liquidation value of each share 
of Preference Stock v/ould be $105 for the first five years 
and thereafter would be the redemption price. 

We would expect to make appropriate applications to list 
the Preference Stock on the New York Stock Exchange and to 
list the shares of TRY/ Common Stock to be issued as of the 
closing or upon conversion of the Preference Stock on at 
least that Exchange. 

- i --.f: 
, • ' . - I 
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Each share of Preference Stock has one vote on matters sub
mitted to shareholders, in addition to the right to vote 
separately as a class vvith respect to the authorization of 
any prior or pari passu class of preference stock in the 
future and the right to elect separately as a class three 
additional Directors in the event that six successive quar-
^ ^ k w l I 

In the definitive agreement we would provide for the substi
tution of TRW shares under all of your employee stock options 
which are now outstanding and which are unexercised at the 
time of the closing. It is our understanding that the total 
number of shares of IEC how outstanding is approximately 
1,608,000 shares of common stock -and that there is no commit
ment or arrangement to sell or issue any additional shares 
of common stock or other stock or securities except pursuant 
to the now existing employee stock options which cover approxi
mately 33,600 shares of common stock. 

Naturally, TRW would v;ant to enter into a five-year consult
ing agreement with you and a five-year employment agreement 
with Mr. Oelkers on mutually satisfactory terms. 

Concerning the fringe benefits now offered by IRC to its 
employees, TRW would, to the extent possible, continue such 
fringe benefits. If changes are required, the total package 
of fringe benefits made available by TRW to the employees 

T,-̂ ;.,-.,,rr,-,, - t r - ^ - y 
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of IEC would be as good or better than the total package 
of fringe benefits presently available. 

Please sign and return the enclosed copy of this letter, 
thereby evidencing our mutual intent to proceed immediately 
in accordance with the foregoing. 

Very truly yours, 

TRW INC. 

' H. A. Shepard, President 

APPROVED and accepted this 
jQtlday of October, 1967 

IRC, INC. 

By 

f\ 

^ '' ^ ' / , v:... 

Edward S. V/eyl, Chairman of; t h e Board 

TRW.MGR.0009 
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SCHEDULE A 

During the 
During the 
During the 
During the 
During the 
During the 
During the 
During the 
During the 
During the 
During the 

Sth year after Issuance $105.00 
7th year after issuance 104.50 
Sth year after issuance 104.00 
Oth year after issuance 103.50 
10th year after Issuance 103.00 
11th year after issuance 102.50 
12th year after issuance 102.00 
13th year after issuance 101.50 
14th year after issuance 101.00 
15th year after issuance 100.50 
16th year after issuance and thereafter 100.00 

! M l 

. I 
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AGREEMENT OF MERGER 

AGREEMENT OF MERGER dated November 28, 1967 ("this Agreement") by and between TRW 
Inc., an Ohio corporation of 23555 Euclid Avenue, Euclid, Ohio 44117 ("TRW"), and IRC, Inc., a 
Delaware corporation of 401 North Broad Street, Philadelphia, Pennsylvania 19108 ("IRC"); 

W I T N E S S E T H : 

WHEREAS, TRW is authorized to have outstanding 23,811,908 shares, consisting of (i) 61,908 shares of 
4% Cumulative Preferred Stock, par value $100 per share ("Cumulative Preferred Stock"), of which 
61,908 shares were issued and outstanding on September 30, 1967; (ii) 750,000 shares of Serial Preference 
Stock, without par value ("Preference Stock"), of which 355,931 shares designated as $4.25 Cumulative 
Preference Stock, Series A, Convertible on or before June 15, 1979, were issued and outstanding on 
September 30,1967 and 85,003 shares designated as $5,00 Cumulative Preference Stock, Series B, Convertible 
on or before June 15, 1982, were then issued and outstanding; (iii) 3,000,000 shares of Serial Preference 
Stock II , without par value ("Preference Stock I I " ) , of which no shares were issued or outstanding on 
September 30, 1967; and (iv) 20,000,000 shares of Common Stock, par value $2.50 per share ("Common 
Stock"), of which 9,947,808 shares were issued and outstanding on September 30,1967; 

WHEREAS, IRC is authorized to have outstanding 2,500,000 shares of Common Stock, par value $0.10 
per share ("IRC Common"), of which as at October 6, 1967 1,606,775 shares were issued and outstanding, 
1,000 shares were held in its treasury, and 892,225 shares were authorized but unissued, of which 32,765 shares 
were reser\'ed for issuance upon the exercise of outstanding stock options; 

WHEREAS, the Boards of Directors of TRW and IRC (such corporations being herein sometimes called 
the "Constituent Corporations") have deemed it advisable for the mutual benefit of the Constituent Corpora
tions and their respective shareholders that IRC be merged into TRW upon the terms and conditions 
hereinafter set forth; and 

WHEREAS, the Board of Directors of each Constituent Corporation has approved and adopted this 
Agreement; 

Now, THEREFORE, in accordance with the laws of Ohio and Delaware, TRW and IRC have agreed and 
do hereby agree that, subject to the conditions hereinafter set forth, IRC shall be merged into TRW and 
TRW shall be the surviving corporation (herein sometimes called the "Corporation"), and that the terms 
and conditions of such merger shall be as follows: 

ARTICLE I : NAME; AMENDED ARTICLES OP INCOEPORATION 

1.1 The name of the Corporation ivill be TRW Inc. 

1.2 At the time the merger becomes effective, the "articles" of the Corporation as defined in division 
(D) of section 1701.01 of the Ohio Revised Code shall, until further amended in accordance with the law, 
consist of the provisions of this Agreement, including all of the provisions of the articles (as so defined) 
of TRW immediately prior tliereto without change. Such TRW articles will be, subject to the provisions 
of Section 18.1 below, as set forth in the Amended Articles of Incorporation attached hereto as Exhibit A 
and hereby made a part hereof. It is contemplated, but not required, that following the time the merger 
becomes effective, the Corporation will take such action as is then permitted under the Ohio Revised Code 
to haye such Amended Articles of Incorporation, subject as aforesaid (herein sometimes called "the amended 
articles"), constitute the articles of the Corporation as so defined. 

ARTICLE H : REGULATIONS 

The regulations of TRW immediately prior to the time the merger becomes effective are liereby adopted 
without change as the regulations of the Corporation and shall continue to be its regulations until amended 
in accordance with the law. 

1 

TRW-MGR-0011 
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ARTICLE n i : STATED CAPITAL 

The amount of stated capital immediatel.v prior to the time the merger I^ecomes effective of each class 
of shares of TRW then outstanding, other than Preference Steele II (if any) and Common Stock, shall 
be the amount of stated capital at the time the merger becomes effective of such class of shares of the Cor
poration then outstanding. The amount of stated capital immediately prior to the time tlie merger becomes 
effective of Preference Stock I I then outstanding (if any) plus $2.75 for each share of such class issued 
in the merger as provided in Section 7.1 shall be the amount of stated capital at the time the merger becomes 
effective of such class of shares of the Corporation then outstanding. Thc amount of stated capital im
mediately prior to the time the merger becomes effective of Common Stock then outstanding plus $2.50 
for each share of such class issued in the merger as provided in Section 7.1 shall be thc amount of stated 
capital at the time the merger becomes effective of such class of shares of the Corporation then outstanding. 

r 

ARTICLE IV: EARNED SURPLUS 

The assets and liabilities of the Constituent Corporations shall be recorded on the books of the Corpora
tion at the amounts at which they are stated on the books of the Constituent Corporations at the time the 
merger becomes effective. The excess of the assets of the Corporation, as the surviving corporation, taken 
at their fair value to the Corporation, over the sum of its liabilities, including liabOities derived from the 
Constituent Corporations or resulting from the merger, and stated capital, is at least equal to the combined 
earned surplus of the Constituent Corporations. The earned surplus of the Constituent Corporations shall 
constitute earned surplus of the Corporation. 

ARTICLE V: DIRECTORS AND OFFICERS 

The names and addresses of the first directors and officers of the Corporation at the time the merger 
becomes effective are, subject to the provisions of Section 18.1 below, as set forth in Exhibit B, entitled 
"First Directors and Officers of the Corporation", attached hereto and hereby made a part hereof, each of 
which directors holds such office at the time of adoption of this Agreement by the Board of Directors of 
TRW. If, prior to the time the merger becomes effective, any of the persons named in such Exhibit B as 
the first directors shall be unable or unwilling to serve as a director of the Corporation, the Board of 
Directors of the Corporation may fill such vacancy to the extent permitted by law. 

ARTICLE VI: SERVICE OF PROCESS 

P. W. Schuette, whose address is 23555 Euclid Avenue, Euclid, Cuyahoga County, Ohio 44117, hereby 
is appointed as the person upon whom any process, notice or demand against either Conjstituent Corpora
tion or the Corporation maj' be served. The Corporation hereby agrees it may be served with process in the 
State of Delaware in any proceeding for enforcement of any obligation of l 6 c , as well as for enforcement 
of any obligation of the Corporation arising from the merger, including any suit or other proceeding to 
enforce the right of any stockholder as determined in appraisal proceedings pursuant to the provisions of 
Section 262 of the General Corporation Law of the State of Delaware, and hereby irrevocably appoints the 
Secretary of State of the\State of Delaware as its agent to accept service of process in any such suit or 
other proceedings. The address to which a copy of such process may be mailed by such Secretary "of State 
is TRW Inc., 23555 Euclid Ayenue, Euclid, Ohio 44117 (Attention: Secretary). " '""'' 

. . . \ • • . . . . . • . . . . . . . . • . : . ^ ; • : . • „ . . 

\ ARTICLE V H : CHANGE OP SHARES : V : ' ; 

7.1 At the time the merger becomes effective, each share of IRC Common^ outstanding immediately 
prior to such'tim^^haU be changed into and become one-third'of one share of C o m i ^ n ^ t t ^ one-fourth 
of one share of the series of Serial Preference Stock I I of tlie C6ipbi:ation^Jd^si|aate(yin-f^^^ Fourth 
of the amended articles as CumTilative. Serial Preference'stockll-',$4:4^^ 1 ("Series 1 
Preference Stock"); provided, howeyei-I*tliat (a)'*'̂ !'any shares of'IRC*C<Ma^^ or IRC at 
the time the merger becomes effectivershallnot bejo changed'but'sl^il^^fi^'^den^ the Corporation 
shall riot iggnp Pn.r PPrtifiî Bteg fof -fractional .sharM^of ,Common Sto^^ o^ SerrMJl|:i^eference Stock, but in 
lieu:;i!hereb'f the^tJorporation'wili^^nak^^I^^ on the basis 
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of $82.50 for a fuU share of Common Stock and on the basis of $100 for a full share of Series 1 Preference 
Stock. Notwithstanding the preceding sentence, however, if the time the merger becomes effective shall occur 
othenvise than on the day on which the proposed merger of United-Carr Incorporated into TRW shall 
become effective or otherwise than on the 16th day of any March, June, September or December subsequent 
to the day on which such proposed merger becomes effective, then at the time the merger becomes effective 
each share of IRC Common outstanding immediately prior to such time shall be changed into and become 
one-third of one share of Common Stock plus one-fourth of one share of the series of Serial Preference Stock 
I I of the Corporation designated in such Article Fourth as Cumulative Serial Preference Stock II , $4.40 
Convertible Series 2 ("Series 2 Preference Stock") and the phrase "Series 1 Preference Stock" where 
appearing in this Agreement (other than in this Section 7.1 (except for the proviso to the first sentence of 
this Section 7.1) and in the amended articles) shall be deemed to read "Series 2 Preference Stock". If, 
pursuant to the preceding sentence, the Corporation shall issue Series 2 Preference Stock pursuant to this 
Agreement and if the proposed merger of United-Carr Incorporated into TRW shall occur either before 
or after the time the merger becomes effective, then the Corporation shall, at its next annual or special 
meeting of shareholders held more than ninety days after the time when the later of such mergers becomes 
effective, submit to its shareholders, recommend the approval of and use its best efforts to cause to be 
approved a proposal to amend its then effective Amended Articles of Incorporation so as to cause each 
share of Series 2 Preference Stock outstanding at the time such amendment becomes effective to be changed 
into and become one share of Series 1 Preference Stock; and, upon such amendment, the then existing 
obligations of the Corporation, if any, to issue Series 2 Preference Stock upon the exercise of stock options 
referred to in Section 7.3 below shall be changed into and become obligations to issue Series 1 Preference 
Stock. 

7.2 Prom and after the time the merger becomes effective, the holders of certificates for IRC Common 
shall cease to have any rights with respect to such stock (except such rights, if any, as they may have as 
dissenting shareholders), and (except as aforesaid) their sole rights shall be those to which they are entitled 
as owners of Common Stock and Series 1 Preference Stock into which their IRC Common shall have been 
changed by the merger, together with the right to receive cash in lieu of fractional shares of Common Stock 
and Series 1 Preference Stock as provided in Section 7.1. After the time the merger becomes effective, each 
holder of an outstanding certificate or certificates theretofore representing IRC Common shall be entitled, 
upon surrender of the same to the Corporation (duly endorsed as the Corporation may require), to receive 
in exchange therefor a certificate or certificates (as the holder requests) representing the number of full 
shares of Common Steele and Series 1 Preference Stock into which the shares of IRC Common theretofore 
represented by the certificate or certificates so surrendered shall have been changed as provided in Section 
7.1, together with cash in lieu of fractional shares of Common Stock and Series 1 Preference Stock as pro
vided in Section 7.1. Until so surrendered for exchange, each such outstanding certificate shall be deemed 
for all corporate purposes, other than the payment of dividends, to evidence the ownership of the number of 
full shares of Common Stock and Series 1 Preference Stock into which the shares of IRC Common have 
been so changed. Unless and until any such outstanding certificate for IRC Common shall be so surrendered, 
no dividend payable to holders of record of Common Stock and Series 1 Preference Stock as of any date 
subsequent to the time the merger becomes effective shall be paid to the holder of such outstanding 
certificate but, upon such surrender of such outstanding certificate (duly endorsed as the Corporation may 
require), there shall be paid to the record holder of the certificates of Common Stock and Series 1 Preference 
Stock issued in exchange therefor, the dividends (without interest) that have theretofore become payable 
with respect to the number of shares of Common Stock and Series 1 Preference Stock represented by said 
certificates issued upon such surrender and exchange. 

7.3 At the time the merger becomes effective, each option granted pursuant to the IRC Qualified Stock 
Option Plan (1965) approved by the IRC shareholders on May 3, 1965, as amended through January 31, 
1967, which remains outstanding immediately prior to the time the merger becomes effective shall be changed 
into and become an option to purchase one-third of one share of Common Stock plus one-fourth of one 
share of Series 1 Preference Stock for each share of IRC Common subject to such option immediately prior 
to the time the merger becomes effective; however, no exercise of an option shall require the issuance of a 
fractional share. The purchase price for each unit of one-third of one share of Common Stock plus one-
fourth of one share of Series 1 Preference Stock shall be equal to the purchase price per share of each share 
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of IRC Comnion under the particular stock option agreement under which such option was granted as in 
effect immediately prior to the time the merger becomes effective, and the rights and obligations of IRC 
under such stock option agreement shall, modified as above provided, become the rights and obligations of 
the Corporation. Each such stock option agreement shall otherwise be upon the same terms and conditions 
and have the same provisions (including antidilution provisions) as are contained therein immediately 
prior to the time the merger becomes effective. 

7.4 If, between the date of this Agreement and the time the merger becomes effective, TRW shall split 
or combine or declare any stock dividend upon the outstanding sliares of Common Stock, then an appropriate 
adjustment to reflect the same shall be made (a) as to the amount of Conimon Stock into which each share 
of IRC Common outstanding immediately prior to the time thc merger becomes effective shall be changed 
at such time as provided in Section 7.1 (and in the cash payments in respect of fractions of shares of 
Common Stock therein contemplated), and (b) as to the amount of Common Stock issuable on the exercise 
of options to be assumed bj' the Corporation at the time the merger becomes effective as provided in Section 
7.3. 

7.5 At the tune the merger becomes effective, (a) each share of Cumulative Preferred Stock outstanding 
(or held in the treasury of TRW, if any) immediately prior to the time the merger becomes effective shall 
continue to be one share of Cumulative Preferred Stock of the Corporation of the same class having the same 
designation and terms as provided for shares of such class immediately prior to such time; (b) each share of 
Preference Stock of each series outstanding (or held in the treasury of TRW, if any) immediately prior to 
the time the merger becomes effective shall continue to be one share of Preference Stock of the Corporation 
of the same class and series having the same designation and terms as provided for shares of such class and 
series immediately prior to such time; (c) each share of Preference Stock II of each series outstanding (or 
held in the treasury of TRW), if any, immediately prior to the time the merger becomes effective shall 
continue to be one share of Preference Stock I I of the Corporation of the same class and series having the 
same designation and terms as provided for shares of sucli class and series immediately prior to sucli time; 
(d) each share of Common Stock outstanding (or held in the treasury of TRW) immediately prior to the 
time the merger becomes effective shall continue to be one share of Common Stock of the Corporation having 
the same designation and terms as provided for, shares of Common Stock immediately prior to such time; 
and (e) each share of each other class, if any, of TRW stock, and of each series thereof, if any, outstanding 
(or held in the treasury of TRW, if any) immediately prior to the time the merger becomes effective shall 
continue to be one such share having the same designation and terms as provided therefor immediately prior 
to such time. All such designations and terms for shares will, subject to the provisions of Section 18.1 below, 
at the time the merger becomes effective be as set forth in Article Fourth of the amended articles. 

ARTICLE V n i : EFFECT OF MERGER; FURTHER ASSURANCES 

8.1 From and after the time the merger becomes effective, the effect of the merger shall be as provided 
in the applicable provisions of the Ohio and Delaware laws. Without limiting the generality of the foregoing, 
and subject thereto, at such time: the separate existence of IRC shall cease; the Corporation shaU possess all 
the rights, privileges, immunities, powers, franchises and authority, as well of a public as of a private 
nature, of each of the Constituent Corporations; all property of every description, real, personal and mixed, 
and every interest therein, and all debts and obligations of or belonging to or due to IRC on whatever 
account shall thereafter be taken and deemed to be transferred to and vested in the' Corporation without 
further act or deed; title to any real estate, or any interest therein, vested in either of the Constituent 
Corporations by deed or otherwise shall not revert or in any way be impairedby reason of this merger; all 
rights of creditors of each Constituent Corporation shall be preseryed.unimpaired,'jand aU^liens upon the 
property of each of the Constituent Corporations shall be presen'ed;uninipaired,fliiiiitedMn lien to the 
property affected by such liens immediately prior to the time the merger becomes effective; and all debts, 
liabilities and duties of IRC, shall thenceforth attach to the. Corporation and may .be, enforced^ against it to 
the same extent as if said debts, liabilities and duties had been incurred or contracted.by it.. 

8.2 Prom time to time as and when requested by the. Corporation, or by'its successors or assigns, and 
witlioiit further 'consideration,'IRC shall execute and .deliver such instruments an'd shall take or cause to be 
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taken such actions as the Corporation, its successors or assigns, reasonably may require to vest or perfect 
in or to confirm of record or otherwise to the Corporation, its successors or assigns, title to, and possession 
of, all the property, interests, assets, rights, privileges, immunities, powers, franchises and authority of 
IRC, and otherwise to carry out the purposes of this Agreement. 

ARTICLE IX: REPRESENTATIONS OP IRC 

9.1 IRC hereby makes the following representations to TRW, which representations shall not survive 
the time the merger becomes effective: 

(a) Corporate Status. 

IRC is a corporation duly organized, validly existing and in good standing under the laws of Delaware 
and has full corporate power and authority to own its properties and assets and to carry on its business as 
it has been and is conducted. IRC is duly qualified to do business in each state or other jurisdiction in which 
the nature of its business, properties or assets requires such qualification. IRC's authorized capital stock 
consists solely of 2,500,000 shares of IRC Common, of which as at October 6, 1967 1,606,775 shares -were 
issued and outstanding, 1,000 shares were held in treasury and 892,225 shares were authorized but unissued. 
All of such 1,606,775 outstanding shares w êre validly issued, fully paid and non-assessable. At the close of 
business on October 20, 1967, the information concerning the o'wnership of IRC Coinmon set forth in 
Schedule I (entitled "Ownership of IRC Shares", delivered to TRW prior to the date of this Agreement 
and initialed by Edward S. Weyl or Wilson Oelkers for identification) Avas correct. 

IRC has no commitment, either firm or conditional, to sell or issue (whether under outstanding offers, 
stock purchase or option agreements, warrants, conversion rights or otherwise) and since October 5, 1967 
has not sold or issued any capital stock or other securities, except pursuant to IRC's commitments under 
stock option agreements described in Schedule V referred to in clause (h) of this Section 9.1 (the "Contract 
Schedule"). 

Except for Holyoke Wire and Cable Corporation, a New York corporation ("Holyoke"), and for Hycor 
Company, Inc. (Puerto Rico), a Puerto Rican corporation ("Hycor"), both of which are wholly-oivned by 
IRC, IRC has no direct or indirect, wholly or partially oivned subsidiaries conducting business, and, except 
as set forth in the next paragraph, neither it nor any of its subsidiaries has any other investment (equity 
or debt) in any other corporation, firm or organization exceeding $110,000 in the aggregate. 

Except as set forth in the preceding paragraph, IRC has no subsidiaries other than (i) IRC, Inc., 
a New Jersey corporation, (ii) International Resistance Company, a New Jersey corporation, and (iii) IRC 
Electronica Ltda,, a Brazilian corporation. Each of the subsidiary corporations mentioned in this paragraph 
is duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is 
respectively incorporated. Except for 10 qualifying shares in the case of IRC Electronica Ltda., IRC owns all 
of their respective outstanding capital stock (consisting in each case solely of common stock) and the entire 
voting power of each of them, and none of them has any other outstanding securities. Such subsidiaries have 
no liabilities or obligations (absolute or contingent). IRC is presently in the. process of forming an 
Argentinian corporation (IRC Electronica, S. A.), in which it is anticipated it -wiU o-wn at least 33,000 out of 
165,000 authorized shares. IRC is not committed to make any payment to or in respect of such corporation 
in excess of $10,000. 

Holyoke and Hycor are corporations duly organized, validly existing and in good standing under the 
laws of New York and Puerto Rico, respectively, and have full corporate power and authority to own 
their respective properties and assets and to carry on their respective businesses as they have been and 
are conducted. They are each duly qualified to do business in each state or other jurisdiction in which 
the nature of their respective businesses, properties or assets requires such qualification. IRC owns all of 
their respective outstanding capital stoek and other securities and the entire voting power of each of them. 
All of such outstanding capital stock (33,243 shares of common stoek, par value $25 per share, in the case 
of Holyoke and 6,000 shares of common stock, par value $5 per share, in the case of Hycor) is validly 
issued, fully ..paid and non-assessable. Neither IRC, Holyoke nor Hycor has any commitment, either firm 
or. conditional, to sell or.issue (whether under outstanding offers, stock purchase or option agreements, 
warrants, con-\'ersion rights or otherwise) any capital stock or other securities of Holyoke or Hycor. 
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True and complete copies of the Certificate of Incorporation and By-La-\vs of IRC, Holyoke and Hycor, 
each as amended to date, have been delivered to TRW prior to the date of this Agreement (initialed by 
Edward S. Weyl or Wilson Oelkers for identification). 

(b) Financial Statements. 

IRC has delivered to TRW prior to the date of this Agreement (initialed by Edward S. Weyl or 
Wilson Oelkers for identification) the unaudited balance sheet of IRC as at October 22, 1967 (the "IRC 
October 22 Balance Sheet") and the related statement of the results of operations for the period of 42 
weeks then ended (all certified by Stanley R. Klion), together with the audit reports of Messrs. Peat, 
Marwick, Mitchell & Co. for IRC's fiscal year ended January 1, 1967 and for each of IRC's four preceding 
fiscal years. Each such audit report contains, inter alia, a balance sheet as at the end of the particular 
fiscal year, a statement of the results of operations for such year and, fcr the fiscal year ended January 
1, 1967 only, a statement of source and disposition of funds. Each of such unaudited and audited balance 
sheets and each of such unaudited and audited statements of the results of operations and of the source 
and disposition of funds and each of such audit reports are correct and complete and fairly present 
in accordance with generally accepted accounting principles applied on a consistent basis throughout the 
periods indicated, the financial position of IRC at the respective dates, the results of operations of IRC 
for the respective periods set forth therein and the source and disposition of IRC's funds during its fi.sca] 
year ended Januarj ' 1,1967. 

IRC has delivered to TRW prior to the date of this Agreement (initialed by Edward S. Weyl or 
Wilson Oelkers for identification) the unaudited balance sheets of Holyoke as at June 30, 1967 and Sep
tember 30, 1967 (the "Holyoke September 30 Balance Sheet") and the related statements of income and 
retained earnings for Holyoke's fiscal year and its period of three months then ended (all certified by 
Stanley R. Klion), together with the long form of audit report of Mcssi-s. Lybrand, Ross Bros. & Mont
gomery for the fiscal years of Holyoke ended June 30, 1963, 1964, 1965 and 1966. Each such audit report 
contains, inter alia, a balance sheet as at the end of the particular fiscal year and a statement of income and 
retained earnings for such year. Each of such unaudited and audited balance sheets and each of such un
audited and audited statements of income and retained earnings and each of such audit reports are correct 
and complete and fairly present, in accordance with generally accepted accounting principles applied on 
a consistent basis throughout the periods indicated, the financial position of Holyoke at the respective dates 
and the results of operations of Holyoke for the respective periods set forth therein. 

IRC has delivered to TRW prior to the date of this Agi-eement (initialed by Edward S. Weyl or Wilson 
Oelkers for identification and certified by Stanley R. Klion) the unaudited balance sheet of Hycor as at 
September 17, 1967 (the "Hycor September 17 Balance Sheet") and the related statement of the results 
of operations for the period of 37 weeks then ended, together with comparable financial information for 
Hycor's fiscal year ended January 1, 1967 and each of Hycor's four preceding fiscal years. Each of such 
balance sheets and each of such statements of the results of operations are correct and complete and fairly 
present, in accordance with generally accepted accounting principles applied on a consistent basis through
out the periods indicated, the financial position of Hycor at the respective dates and the results of operations 
of Hycor for the respective periods set forth therein. 

(c) Ahserax of Undisclosed Liabilities. 

IRC, Holyoke and Hycor, respectively, each have no liabilities or obligations (absolute or contingent) 
other than (i) those reflected in\its latest balance sheet referred to above and not paid or discharged after 
the date of such balance sheet, (ii) those arising under agreements and commitments listed or described 
in any of, or permitted to be omiited from' all of, the schedules delivered by IRC to TRW pursuant to this 
Agreement, (iii) those incurred since the date of such balance sheet in the ordinary and usual course of 
its business (in transactions in the ordinary and usual cour.se of its business) which are not inconsistent 
with the other representations or agreements of IRC set forth in this Agreement or with the fulfillment of 
the conditions set forth in Article XV, and (iv) possible liabilities or obligations in respect of product 
warranties, none. of which extend beyond one year from the date of sale of the products involved, and all 
of which, to the best of the knowledge and belief of IRC, do not exceed in the aggregate $150,000 in the case 
of IRC and $30,000 in the case of Holyoke. "' - • • 
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(d) Absence of Certain Changes or Events. 

(i) Since September 1, 1967 IRC has not made or committed itself to make any distribution of any 
of its assets by way of declaration or payment of dividends, redemption or purchase of shares or other-
•wise, except to the extent permitted by clause (a) (ii) of Article XI. 

(ii) There is no claim, litigation, proceeding or governmental investigation pending, or to the 
best of the knowledge and belief of IRC or any of its subsidiaries, threatened against or affecting IRC 
or any of its subsidiaries or the respective businesses, properties or assets of IRC or its subsidiaries 
except as indicated in Schedule I I (entitled "Claims, Litigation, Proceedings, Etc., Affecting IRC and its 
Subsidiaries", delivered to TRW prior to the date of this Agreement, initialed by Edward S. Weyl or 
Wilson Oelkers for identification and herein called the "Litigation Schedule"). Without limiting the 
generality of the foregoing, neither IRC nor any of its subsidiaries are engaged in any patent, trade
mark, trade secret or other proprietary know-how controversy or any controversy with respect to the 
performance of products sold by IRC or any of its subsidiaries, except as listed or described in the 
Litigation Schedule. The manufacture, sale and use by IRC and its subsidiaries of their respective 
present products, processes, compositions of material and apparatus does not infringe, and continued 
manufacture, sale and use thereof by the Corporation or any subsidiary thereof will not infringe, any 
existing valid patent or trademark rights or involve the improper use of trade secrets or other proprie
tary know-how belonging to third parties. Neither IRC nor any of its subsidiaries is subject to any 
judgment, order, -writ, injunction or decree of any court or govemmental authority except for such, if 
any, as may be listed or described in the Litigation Schedule. 

(iii) Since January 1, 1967 neither IRC nor any of its subsidiaries has (A) engaged in any activity 
or entered into or carried out any transaction other than in the ordinary and usual course of their 
respective businesses, except, in the case of IRC, for the purchase by it of all of the outstanding shares 
of capital stock of Holyoke pursuant to an Agreement dated March 27, 1967 between IRC and certain 
Selling Shareholders identified therein; or (B) through the date of this Agreement, incurred any change 
in their respective financial conditions, results of operations, businesses, properties or assets other than 
changes in the ordinary and usual course of business, none of which has been materially adverse, or 
experienced any occurrence or circumstance which has had or might reasonably be expected to have a 
material adverse effect on their respective financial conditions, results of operations, businesses, proper
ties or assets. 

(iv) Since January 1, 1967 neither IRC nor any of its subsidiaries has paid or committed itself 
to pay to or for the benefit of any of its directors, officers, employees or sales representatives any salary, 
wages, bonuses, profit sharing, pension, retirement or deferred compensation payments, or any other 
form of direct compensation or benefits, other than wages, salaries and sales commissions at rates then 
in effect and except (A) increases required pursuant to union agreements then in effect, (B) merit 
increases made in the normal course of business to employees who are not officers of IRC or any of its 
subsidiaries, and (C) increases in commissions made in the normal course of business to sales repre
sentatives. Since January 1, 1967, however, IRC has continued to make permitted payments pursuant 
to its bonus and profit sharing plans listed in the Contract Schedule, granted one new stock option to 
an officer, increased the salary of an officer and entered into a post-employment benefit contract with 
an officer. 

(e) Title to Property. 

The properties and assets owned by IRC and its subsidiaries include: 

(i) The'real properties and leases described in Schedule I I I (entitled "Schedule of Real Properties 
Ovraied and Leased by IRC and Subsidiai-ies", delivered to TRW prior to the date of this Agreement, 
initialed for identification by Edward S. Weyl or Wilson Oelkers and herein called the "Real Estate 
Schedule"); 

(ii) The other properties and assets reflected on the IRC October 22 Balance Sheet, the Holyoke 
September 30 Balance Sheet and the Hycor September 17 Balance Sheet, except for those disposed of 
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after the applicable balance sheet date by IRC, Holyoke or Hycor, as the case may be, in the ordinary 
and usual course of their respective businesses (none of which w£is necessary to the efficient and profit
able continuation of their respective businesses); and 

(iii) All other properties and assets (including, without limitation, real and personal property, 
plant and equipment, tooling, inventions, patents, trademarks, licenses and other rights) presently 
carried on their respective books or used at any time in their respective businesses since prior to Janu
ary 1, 1967, except properties and assets disposed of in the ordinary and usual course of their respective 
businesses, none of which was necessary to the efficient and profitable continuation of their respective 
businesses, and except for the real properties and equipment leased by IRC or one of its subsidiaries 
pursuant to the leases listed or described in the Contract Schedule. 

IRC and each of its subsidiaries have good and marketable title to all of their respective properties and 
assets, free and clear of any imperfection of title, lien, encumbrance, charge, equity or restriction other than 
(i) the lien of taxes not yet due and payable, and (ii) in the case of realty, the exceptions indicated in the 
Real Estate Schedule. None of the properties or operations of IRC or of its subsidiaries thereon A'iolates anj' 
applicable zoning requirement or anj' other governmental requirement relating to such properties or 
operations (and such nonviolation is not dependent on so-called nonconforming use exceptions). 

(f) Receivables. 

The receivables of IRC, Holyoke and Hycor are valid and collectible, not subject to any defense or 
offset, except to the extent of the reserve for losses sho-wn on the IRC October 22 Balance Sheet, the Holyoke 
September 30 Balance Sheet and the Hycor September 17 Balance Sheet, respectively, as said reserves are 
respectively adjusted to the time the merger becomes effective on the books of IRC, Holyoke and Hycor in 
the ordinary and usual course of their respective businesses to reflect events in the ordinary and usual course 
of their respective businesses subsequent to the dates of such respective balance sheets. Except for receivables 
not exceeding $15,000 in the aggregate, the only receivables of IRC or any of its subsidiaries owing by 
officers or other employees or substantial shareholders of IRC or any of its subsidiaries or by corporations, 
firms or organizations in which officers or employees or substantial shareholders of IRC or any of its sub
sidiaries have any substantial interest are as set forth in Schedule IV (entitled "IRC and Subsidiary Ad
vances to Officers, Etc.", delivered to TRW prior to the date of this Agreement and initialed by Edward 
S. Weyl or Wilson Oelkers for identification). 

(g) Inventory. 

The items in the physical inventories of IRC, Holyoke and Hycor, respectively (except for items which 
on or before the date of its latest balance sheet referred to in clause (b) of this Section 9.1 have been deter
mined to be obsolete under its normal practices and the entire value of which has been written off at or prior 
to the applicable balance sheet date, or which has been so written off since such date upon lilee determination 
to reflect events in the ordinary and usual course of its business since such date) consist solely of the follow
ing in quantities reasonably related to the requirements of its business: (i) raw materials, work in process 
and finished goods suitable and merchantable for filling orders in the ordinary and usual course of its busi
ness, and (ii) supplies suitable for use in the ordinary and usual course of its business. " •v-: 

(h) Contracts and Commitments. 

Schedule V (entitled "Contracts and Commitments of IRC and Subsidiaries"; delivered to TRW prior 
to the date of this Agreement, initialed by Edward S. Weyl or Wilson Oelkers forndentification and herein 
called the "Contract Schedule") lists or describes in respect of IRC and each of its subsidiaries:*"'' 

• ''':77t2^ 's. : 
Each contract or commitment involving more than $7,500 for the purchase of, and each contract or 

commitment invoMng.more than $25,000 for the sale of, inventory, supplies, equipment, capital assets, 
products or services; all unfilled government contracts involving more than $7,500; all insurance policies; 
all pension, profit sharing, retirement, bonus, deferred compensation, stock, purchase; stock option or other 
employee benefit, plans or arrangements; all contracts with or commitments toiemployees, directors, officers, 
shareholders or consultants, (including collective bargaining agreements);."all coiitractsifbr'commitments evi-
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^.^^ dencing or providing for loans; all contracts or commitments for distributorships, dealerships or sales repre-
' ^ ^ sentation; all leases; all licenses and other contracts and commitments relating to patents, trademarks, trade 

names or copyrights, or applications for any thereof, inventions, trade secrets or other proprietary know-how; 
and all contracts and commitments not in the ordinary and usual course of their respective businesses. Prior 
to the date of this Agreement, IRC has made available to TRW a correct copy of each of the contracts and 
commitments listed or described in the Contract Schedule which were in writing and has delivered to TRW 
such thereof as have been requested by TRW, and all WTitten contracts or commitments so delivered have been 
initialed for identification by an IRC officer or counsel to IRC. All the contracts and commitments listed or 
described in the Contract Schedule are valid and binding and in fuU force and effect, and, except for possible 
default in meeting delivery schedules on certain sales orders which wiU have no material adverse conse
quences, no occurrence or circumstance exists which constitutes a breach or default (or which by the lapse 
of time and/or giving of notice would constitute a breach or default) by IRC or any of its subsidiaries under 
such contracts or commitments. 

(i) Patents arid Trademarks. 

All patents, trademarks, trade names and copyrights, and all applications for any thereof, and all 
invention disclosures directly or beneficially owned by IRC and its subsidiaries are as set forth in Schedule 
VI (entitled "IRC and Subsidiary Patents, Etc.", delivered to TRW prior to the date of this Agreement 
and initialed by Edward S. Wej'l or Wilson Oelkers for identification). Since prior to April 1, 1966, IRC 
has had a contractual arrangement relating to rights in inventions, etc., substantially in the forms referred 
to in the Contract Schedule with each of its employees (ineiuding officers) who are exempt employees for 
purposes of the Fair Labor Standards Act, as amended, and all other employees engaged in duties of a 
technical nature. 

(j) Compliance with Law. 

Except for possible minor exceptions the curing of which would not have a material effect on the 
respective financial conditions, results of operations, businesses, properties or assets of IRC and its sub
sidiaries, each of their respective businesses have been conducted since prior to January 1, 1957 in accord
ance with the applicable laws and other requirements of govemmental authorities. 

(k) Authorization of Agreement. 

This Agreement and the consummation hereof have been fuUy authorized on behalf of IRC by all 
requisite corporate action, except for the vote of its shareholders contemplated by this Agreement. Neither 
the execution nor the consummation of this Agreement does or will constitute a breach or default (or an 
occurrence which, by the lapse of time and/or the giving of notice, would constitute a breach or default) 
under any contract or commitment to which IRC or any of its subsidiaries is a party or by which any of 
their respective properties or assets are bound-or result in the creation or imposition of any lien, encum
brance, charge, equity or restriction of any nature whatsoever in favor of any third party upon any of 
the properties or assets of IRC or of any of its subsidiaries. 

(1) Brokers. 

Neither IRC nor any of its shareholders has, directly or indirectly, dealt with anyone acting as broker, 
finder or in a similar capacity, and IRC has not, and will not, incur any obligation for any broker's, finder's 
or similar fee or commission in connection with this Agreement or any of the transactions contemplated 
hereby. 

(m) Insurance. 

IRC and its subsidiaries have in full force and effect the policies of insurance set forth on Schedule 
yj/.;(entitled'"Insurance of IRC and Subsidiaries", delivered to TRW prior to the date of this Agreement 
and initialed by Edward S. Weyl or Wilson Oelkers for identification), with all premiums due thereon paid. 
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(n) Taxes. 

All tax retums and reports of IRC and its subsidiaries required by law to be filed have been duly 
filed. All taxe.s, assessments, fees, penalties, interest and other governmental charges with respect to IRC 
and its subsidiaries which are due and payable have been paid. All federal income tax returns of IRC 
and Holyoke have been examined by the Intemal Revenue Service through the fiscal years ended January 
3, 1965 and June 30, 1964, respectively, and all assessments asserted with respect to such years and all prior 
years have been paid. Hycor's income tax returns have been audited by the Puerto Rican government through 
its fiscal year ended December 31, 1963, and all assessments asserted -̂ vith respect to such year and all 
prior years have been paid. The most recent balance sheets of IRC, Holyoke and Hycor, identified in clause 
(b) of this Section 9.1, contain adequate provision for all taxes, assessments, fees, penalties, interest and 
other governmental charges which were, are or may become payable with respect to them at any time as a 
result of events occurring on or before the respective dates thereof. 

(o) Reriegotiation. 

IRC has no liability (absolute or contingent) under any federal requirement relating to the renegotia
tion or redetermination of profits or prices for sales made prior to January 2, 1966 and neither Holyoke nor 
Hycor have any such liability whatsoever. To the best of the knowledge and belief of IRC, the liability, if 
any, of IRC under any such requirement for sales made on and after Januarj-^ 2, 1966 through the date of 
this Agreement does not, and as at December 31, 1967 will not, exceed $125,000, net of applicable federal 
income taxes. 

9.2 The sole relief or remedy of TRW by reason of a misrepresentation by IRC shall be the termination 
of this Agreement pursuant to Article XVII. 

ARTICLE X: REPRESENTATIONS OP TRW 

10.1 TRW hereby makes the following representations to IRC, which representations shall not survive 
the time the merger becomes effective: 

(a) Corporate Status. 

TRW is a corporation duly organized, validly existing and in good standing under the laws of Ohio 
and has full corporate power and authority to o-vvn its properties and assets and to carry on its business 
as it has been and is conducted. The information as to TRW capital stock set forth in the first recital clause 
of this Agreement is accurate as at September 30,1967. 

(b) Financial Statements. 

TRW has delivered to IRC copies of TRW's Annual Reports to its shareholders for the five calendar 
years 1962 through 1966 and its report to shareholders for the six months ended June 30, 1967, containing, 
in each case, TRW's consolidated balance sheet as at the end of each such year or period and its statement 
of consolidated income-for such year or period. Subject, in the case of such report to shareholders for such 
six months, to Note (E)j, thereto, such audited and unaudited financial statements are correct and complete 
and fairly present, in accordance -with generally accepted accounting principles applied on a consistent 
basis throughout the periods indicated, the consolidated results of operations for each of such years and 
such period and, iri the case of such balance sheet as at June 30, 1967, the consolidated financial position of 
TRW as at such date. 

(c) Absence of Eilents. : l.l • -; ' ') ..- ; ; : • • . w;:. 

'• Prom Deceimber''31; -1966 "throrigh- the 'date of this Agreement, there has been no material adverse 
change in the financial condition, results of operatioris or business of TRW and its consolidated subsidiaries 
taken on a consolidated basis, or any occurrence or circumstance experienced by. them which has had or 
might reasonably be expected to have a material adverse effect on such financial condition, results of 
operations or business. . ; , . . . . , , , . • . . 

' 10.2 The'sole relief or remedy^ of IRC by 'reason of a misrepresentation by TRW shall be the termination 
of this'Agreeiiibrit pursuant to i!Lrtide XVIL ' ' 

10 

TRW-MGR-0020 

mf 



1 

ARTICLE XI : CERTAIN AGREEMENTS OF IRC 
IRC hereby agrees that between the date of this Agreement and the time the merger becomes effective: 

(a) Except as otherwise expressly permitted by this Agreement, and except as TRW may other-
•wise consent to in writing from time to time, IRC will, and will cause each of its subsidiaries to, 
conduct its business and affairs only in the ordinary and usual course and not engage in any activity 
or enter into any transaction outside the ordinary and usual course of business. Without limiting the 
generality of the foregoing, IRC will not, and will not permit its subsidiaries to, (except as aforesaid) 
engELge in any activity or enter into any transaction -which would be inconsistent with any of IRC's 
representations set forth in Section 9.1 if such representations were made as of a date subsequent to 
such activity or transaction and all references to the date of this Agreement were deemed to be such 
latter date; provided, however, that, notwithstanding the foregoing: (i) IRC and its subsidiaries may 
in the ordinary and usual course of their respective businesses enter into, amend or terminate any 
contract or commitment of a type listed or described in the Contract Schedule which is indicated in 
such Schedule to be a type entered into in the ordinary and usual course; and (ii) IRC may declare 
and pay (A) cash diridends aggregating not in excess of $0.40 per share of IRC Common to be paid on 
or prior to December 1, 1967 and (B) quarterly cash dividends not in excess of $0.25 per share of IRC 
Common for each quarterly period of three full calendar months which shall elapse from December 1, 
1967 through the day prior to the time the merger becomes effective, plus (C) such additional equalizing 
cash dividend, if any, in respect of the period (the "Equalizing Period"), commencing after the end of 
the last such quarterly period of three full calendar months to occur prior to the time the merger 
becomes effective and ending on the first dividend payment date for TRW Common occurring after 
such time, as shall be appropriate to result in the payment by IRC and/or the Corporation to holders 
or former holders of IRC Common of cash dividends equal to dividends through the day prior to such 
time at the rate of the last permitted quarterly cash dividend paid by IRC and for the balance of the 
Equalizing Period at the rate of one-third of the then prevailing quarterly cash dividend upon TRW 
Common (the amount of which equalizing cash di-ridend shall be determined in a written agreement 
executed by the officers of the Constituent Corporations authorized to make such determination by their 
respective Boards of Directors, and the amount so determined shall be conclusive and binding upon 
the Constituent Corporations, the Corporation and their respective shareholders). 

(b) IRC will (i) provide to TRW and its representatives, during normal business hours, full access 
to all of the properties, assets, books, agreements, commitments and records of IRC and its subsidiaries, 
(ii) furnish TRW and such representatives with aU such information conceming any of the affairs of 
IRC and its subsidiaries as TRW reasonably requests, (iii) use its best efforts to cause the past and 
present auditors of IRC and its subsidiaries to make available to TRW and such representatives all 
financial information requested, including the right to examine all working papers, pertaining to audits 
and re'vie-ws made heretofore or hereafter by such auditors, (iv) provide such cooperation as TRW and 
such representatives may reasonably request in connection ivith any audit or review of IRC and its 
subsidiaries which TRW may direct its representatives to make, and (v) to the extent reasonably 
requested by TRW, obtain from the other party or parties to all contracts, commitments or other rights 
to which IBC is a party, appropriate consents in writing to the succession of the Corporation to the 
interests of IRC in such contracts, commitments and other rights. 

(c) IBC will give such notices and take such further action as may be reasonably requested by 
TBW to comply with all applieable laws. 

(d) IBC will use its best efforts to preserve its own and each of its subsidiaries' respective business 
organizations intact, to keep available to TRW the services of the present employees of IRC and its 
subsidiaries, including officers, and to preserve for TRW the good will of the suppliers, customers and 
others having business relations with IRC and its subsidiaries. 

(e) IBC wiU provide TBW not later than January 12, 1968, to the extent requested by TRW not 
later than November 27,1967, with: 

(i) commitments from titie companies acceptable to TRW to the effect that such companies 
' ."̂  shall be prepared to issue and deliver to the Corporation at or promptly after the time the merger 

becomes effective policies of title insurance in forms acceptable to TRW insiiring to the Corporation 
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(and to Holj'oke or Hycor in the case of real property owned or leased by them) in such amounts 
as TRW may reasonably request for each parcel of real estate described as owned or leased bj' any ^flfti 
of them on the Real Estate Schedule, good and marketable fee title to each such owned parcel, and 
a good and marketable leasehold title to each such leased parcel, in each case free and clear of ' ^ 
imperfections in title and all liens, encumbrances, charges, equities and restrictions other than the 
exceptions set forth in such Schedule; provided that if title insurance is not available in the appli
cable jurisdiction an opinion as to title acceptable to TRW by counsel acceptable to TRW may 
be substituted for the title commitment; and 

(ii) surveys of the real estate described in such Schedule certified as of a date subsequent to 
the date of this Agreement by a surveyor licensed by the state in which any particular surveyed 
property is situate (and, if TRW requests a title insurance commitment with respect to such 
property, satisfactory to the title companj'^ so committing), such surveys to sho-̂ v, among other 
things, boundary lines, access to public streets, improvements, building lines, easements (whether 
of record or in fact), the relationship of adjoining property and improvements to real estate and 
other improvements and such other matters as TRW may reasonable' request. 

(f) Forthwith IRC wUl cause TRW to be named as an insured in all of IRC's insurance policies 
to the extent of TRW's interest as it may appear. 

(g) IRC shall deliver to TRW not later than January 31, 196S an audit report of Messrs. Peat, 
Marwick, Mitchell & Co. which shall contain a consolidated and consolidating balance sheet of IRC and 
Holyoke as at December 31, 1967 and the related consolidated and consolidating statements of tho 
results of operations for the fiscal year then ended and of the source and disposition of funds during 
such year. Such audit report will, as delivered, be con-ect and complete and fairly present, on a 
consolidated and consolidating basis and in accordance -\vith generally accepted accounting principles 
applied on a basis consistent ivith prior periods, the financial positions of IRC and Holyoke as at 
December 31, 1967, the results of their respective operations for the fiscal year then ended and the 
source and disposition of their respective funds during such year. Such audit report will be accompanied 
by the certificate of Messrs. Peat, Manvick, Mitchell & Co. to the effect that sueh presentation, on a 
consolidated and consolidating basis, is as aforesaid. 

(h) IRC wiU promptly take such action as may be necessary to call and hold a meeting of its 
shareholders to adopt this Agreement and to authorize consummation of the transactions contemplated 
hereby and such other matters as may be appropriate or required. 

(i) IRC will promptly advise TBW in writing of each written objection made under Section 262 
of the General Corporation Law of the State of Delaware. 

\ ARTICLE X H : CERTAIN AGREEMENTS OP TRW 

12.1 Except as IRG may othenvise consent in writing, TRW will not prior to the time the merger 
becomes effective (a) declare or pay any dividend or make any other distribution on Common Stock other 
than (i) the declaration and payment of regular quarterly dividends not exceeding $0.45 per share per 
quarter, (ii) the declaration and payment of a year-end extra dividend in respect of 1967 not exceeding 
$0.20 per share, and (iii) distributions of the type covered by Section 7.4 above; or (b) change the amended 
articles so as to (i) authorizeXor create, or increase the authorized amount of, any shares of any class, or 
any security convertible into shares of any class, ranking prior to Serial Preference Stock I I ; or (ii) change 
the provisions of Division C-l or Division C^2.of Article Fourth of the amended articles (or of Division C 
thereof insofar as such Division C relates to such Division C-l or Division C-2), except to increase the 
authorized number of shares. 

12.2 TRW will use its best efforts: 

(a) to list, subject to notice of issuance, on the New York Stock Exchange, the shares of Series 1 
Preference Stock to be issued in connection with the merger (including those to be resen'ed for issuance 
upon exercise of options referred to in Section 7.3 above); and 
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(b) to list, subject to notice of issuance, on each stock exchange on which Common Stock is listed, 
"^^^ the shares of Common Stock to be issued in connection -with the merger (including those to be reserved 

for issuance upon exercise of such options) and the shares of Common Stock into which the aforesaid 
shares of Series 1 Preference Stock are convertible. 

ARTICLE XIH: FURTHER AGREEMENTS OP CONSTITUENT CORPORATIONS 

13.1 IRC will use its best efforts to obtain a ruling satisfactory to IRC and TRW from the Intemal 
Revenue Service (based on a request for a ruling, including information furnished in support of such 
request, satisfactory to IRC and TRW) to the effect that (a) the merger of IRC into TRW pursuant to 
this Agreement will constitute a "reorganization" within the meaning of Section 368(a)(1)(A) of thc 
Intemal Revenue Code of 1954, as amended (the "Code"), (b) for federal income tax purposes, no gain 
or loss will be recognized to IRC or TRW upon the merger or (except in respect of cash received in lieu 
of a fractional share or by dissenting sliareholdei-s) to any IRC or TRW shareholder upon the merger or 
upon receipt of Common Stock or Series 1 Preference Stock to be issued in the merger, and (c) Section 
306(a) of the Code wiU not apply to the sale or other disposition of shares of Series 1 Preference Stock to 
be issued in the merger other than, possibly, to a sale or disposition, within five years from the date the 
merger becomes effective, to the Corporation or in anticipation of a redemption by the Corporation. 

13.2 Neither of the Constituent Corporations shall voluntarily undertake any course of action incon
sistent with satisfaction of the conditions applicable to it set forth in this Agreement, and each shall promptlj^ 
do all such acts and take all such measures as may be appropriate to comply as early as practicable with the 
representations, agreements, conditions and other provisions of this Agreement. 

ARTICLE XIV: CONDITIONS ON OBLIGATION OP IRC 

The obligation of IRC to consummate the merger contemplated by this Agreement (by causing the time 
the merger becomes effective to occur) shall be subject to the foUo-wing conditions: 

(a) TRW's representations contained in this Agreement shall be true and correct both on the date 
hereof and immediately prior to the time the merger becomes effective (applied without change of 
specified dates); and TRW shall have performed and complied with all agreements and conditions 
required by this Agreement to be performed or complied with by TBW prior to such time. 

(b) Subsequent to the date of this Agreement, there has been no material adverse change in the 
financial condition, results of operations or business of TRW and its subsidiaries, taken on a consoli
dated basis, other than changes in the ordinary and usual course of business, and no occurrence or 
circumstance experienced by them outside of the ordinary and usual course of business which has had 
or might reasonably be expected to have such a material adverse effect on such financial condition, 
results of operations or business. 

(c) The information provided by TRW for use in any IRC proxy soliciting material or letter to 
shareholders shall, at the time of the vote of the IRC shareholders upon this Agreement, not be false 
or misleading in any material respect or faU to state any fact necessary to make the statements therein 
not false or misleading in any material respect; and TRW -will indemnify and hold harmless each 
officer, director, and each person, if any, who controls IRC ivithin the meaning of the Securities 
Act of 1933, as amended, against anj^ losses, claims, damages or liabilities to which any such officer, 
director, or controlling person may be subject under such Act or otherwise insofar as such losses, 
claims,' damages or liabilities (or actions in respect thereof) arise out of or are based upon any untrue 
statement or alleged untrue statement in any IRC proxy soliciting material or letter to shareholders, 
which statement was made in reliance upon and in conformity with written material with respect to 
TRW and United-Carr Incorporated and their subsidiaries furnished and signed by the General Counsel 
or Assistant General Counsel or the Secretary of TRW specifically for use in the preparation thereof, 
and -will reimburse any such officer, director, or controlling person for any legal or other expenses 
reasonably incurred by him in connection with investigating or defending any such loss, claim, damage, 
liability or action. 
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(d) TRW shall be prepared to deliver to IRC, immediately upon completion of the filings intended 
to effect the merger, an opinion of E. E. Ford, R. J. Leaver or other internal counsel for TRW, dated 
as at the date of such filings and addressed to IRC, in form and substance satisfactory to counsel for 
IRC, to the effect that (i) the TRW representations set forth in clause (a) of Section 10.1 are correct 
and the condition set forth in clause (j) of this Article XIV has been satisfied; and (ii) upon such 
filings the merger of IRC into TRW became effective pursuant to Chapter 1701 of the Ohio Revised 
Code and, assuming the IRC Common outstanding immediately prior to such merger was fully paid 
and non-assessable, the shares of Common Stock and Series 1 Preference Stock into which such IRC 
Common was changed in the merger are (and the shares of Common Stock into which sueh shares of 
Series 1 Preference Stock are convertible will be) fully paid and non-assessable. 

(e) Messrs. White and Williams, counsel for IRC, shall be prepared to deliver to IRC immediately 
upon completion of the filings intended to effect the merger, their opinion, dated as at the date of such 
filings and addressed to IRC, to the effect that this Agreement and the consummation hereof have been 
fully authorized on behalf of IRC by all requisite corporate action and that, upon such filings, the 
merger of IRC into TRW became effective pursuant to thc General Corporation Law of the State of 
Delaware. 

(f) IRC shall have received a ruling by the Intemal Revenue Service at least as favorable as that 
contemplated by Section 13.1 above. 

(g) At a meeting dulj'̂  called and held for such purposes, the IRC shareholders shall have duly 
adopted this Agreement and approved the transactions contemplated hereby by the affirmative vote of 
the holders of at least two-thirds of the total number of the outstanding shares of IRC Common in 
accordance with the applicable pro-visions of the General Corporation Law of the State of Delaware. 

(h) The New York Stock Exchange shall have approved for listing on said Exchange upon official 
notice of issuance the shares of Common Stock which are referred to in Section 12.2. 

(i) Prior to the time the merger becomes effective, there shall be no litigation or proceeding pend
ing or threatened against IRC or any director of IRC or involving the properties or assets of IRC 
for the purpose of enjoining or preventing the consummation of this Agreement or othenvise claiming 
that such consummation, or this Agreement, is improper. 

(j) This Agreement and the consummation hereof shall have been fully authorized on behalf of 
TRW by all requisite corporate action. 

(k) TRW shall have furnished to IRC a certificate dated the time the merger becomes effective, 
signed by a Vice President, and by its Secretary or an Assistant Secretary, to the effect that to the best 
of their knowledge and belief the conditions set forth in clauses (a), (b), (c) and (j) of this Article 
XrV have been satisfied. 

ARTICLE XV: CONDITIONS ON OBUGATION OF TRW 

The obligation of TRW to consummate the merger contemplated by this Agreement (by causing the 
time the merger becomes effective to occur) shall be subject to the following conditions: 

(a) The representations of IRC contained in this Agreement (read vrithout regard to knowledge 
and belief qualifications) shall be true and correct both on the date hereof and immediately prior to 
the time.,the merger becomes effective (applied without change of specified dates); and IBC shall have 
performed and complied with aU agreements and conditions required by this Agreement to be performed 
or complied with by IEC prior to such time. 

(b) Subsequent to the date of this Agreement, there has been no material adverse change in the 
financial condition,, results of operations, business, properties or assets of IBC or any of its subsidiaries 
other than changes in the ordinary and usual course of their respective businesses, and no occurrence 
or circumstance experienced by any of them outside of the ordinary and usual course of their respective 
businesses has had or might reasonably be expected to have such a material adverse effect on such 
financial condition, results of operations, business, properties or assets. 
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(c) Prior to the time the merger becomes effective, there shall be no litigation or proceeding 
(i) pending or threatened against IRC, any of its subsidiaries, TRW or any of their respective directors 
or involving the properties or assets of any of the foregoing, for the purpose of enjoining or preventing 
the consummation of this Agreement or otherwise claiming that such consummation, or this Agreement, 
is improper, or (ii) pending or threatened against TRW which, if decided adversely to TRW, would 
adversely affect the right of TRW to retain the property and other assets or continue the operations of 
the property, assets and business of IRC or any of its subsidiaries if and when the merger becomes 
effective. Prior to such time, there shall be no governmental investigation pending or threatened which 
might lead to or result in any litigation or proceeding of the nature referred to in the foregoing sentence. 

(d) The conditions set forth in clauses (f) and (g) of Article XIV shall have been satisfied. 

(e) The stock exchange listings for Common Stock contemplated by Section 12.2 shall have been 
obtained, subject to official notice of issuance. 

(f) Messrs. Jones, Day, Cockley & Reavis, counsel for TRW, shall be prepared to deliver to TRW 
at the time the merger becomes effective their opinion, dated as at such time and addressed to TRW, 
to the effect that the Common Stock and Series 1 Preference Stock to be issued pursuant to this 
Agreement may be issued in compliance with the Securities Act of 1933, as amended. 

(g) E. E. Ford, R. J. Leaver or other internal counsel for TRW, as the case may be, shall be 
prepared to deliver to TRW immediately upon completion of the filings intended to effect the merger, 
his opinion, dated as at the date of such filings and addressed to TRW, to the effect contemplated 
by clause (d) of Article XIV. 

(h) Messrs. White and Williams, counsel for IRC, shall be prepared to deliver to TRW immediately 
upon completion of the filings intended to effect the merger their opinion, dated as at the date of such 
filings and addressed to TRW, in form and substance satisfactory to counsel for TRW, to the effect 
contemplated by clause (e) of Article XIV and to the further effect that: (a) the IRC representations 
set forth in the first two paragraphs of clause (a) of Section 9.1 (except for the last sentence of the 
first paragraph thereof), in the last sentence of clause (k) of said Section 9.1 and, to the best of their 
knowledge and belief, in the first two and last sentences of subclause (ii) of clause (d) of such 
Section 9.1 are correct at the date of such filings, and (b) to the best of their knowledge and belief, 
the condition set forth in clause (c) of this Article XV has been satisfied. 

(i) The letter agreement or agreements entered into contemporaneously herewith between TRW 
and certain shareholders of IRC with respect to certain matters relating to the Securities Act of 1933, 
as amended, shall be in full force and effect with no breach or default as to any representation, warranty 
or agreement contained therein; and, except for the parties thereto, there shall not be any person who 
might reasonably be considered an "affiliate" of IRC as defined in Bule 133 under said Act. 

(j) The Employment Agreement with TBW entered into contemporaneously herewith by Wilson 
Oelkers and the Consulting Agreement between TRW and Edward S. Weyl also entered into contem
poraneously herewith are each in full force and effect with no breach or default as to any representation, 
warranty or agreement contained therein. 

(k) Thie proxy soliciting material (and any accompanying letter to shareholders) to be submitted 
by IBC to its shareholders for the special meeting to be called to adopt this Agreement, and the informa
tion provided by IBC for use in any TBW listing application or other document relaiting to the merger, 
shall not contain any untrue statement of a material fact or omit to state any material fact required to 
be stated therein or necessary to make the statements therein not misleading. 

,(l). IBC shall have furnished to TBW a certificate dated the time the merger becomes effective, 
signed by such .IBC officers as TBW may request, to the effect that to the best of their knowledge and 
belief the conditions set forth above in this Article XV (insofar as they relate to IBC) have been 
satisfied. 
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ARTICLE XVI: TIME MERGER EFFECTIVE 

The time the merger becomes effective shall mean the time this Agreement is filed in the office of the 
Secretary of State of Ohio following its fUing with the Secretary of State in Delaware in accordance with 
Chapter 1701 of the Ohio Revised Code and the General Corporation Law of the State of Delaware. 

ARTICLE XVII: TERMINATION 

This Agreement may be terminated and abandoned, either before or after the meeting of IRC share
holders herein provided for, but prior to the time the merger becomes effective: 

(a) By mutual written consent of IRC and TRW authorized ,by their respective Boards of 
Directors; 

(b) By written notice from IRC to TRW authorized by the Board of Directors of IRC if the 
conditions provided in Article XIV shall not have been met by July 31, 1968 or the date of such notice, 
whichever is later; or 

(c) By written notice from TRW to IRC authorized by the Board of Directors of TRW if the 
conditions provided in Article XV shall not have been met by July 31, 1968 or the date of such notice, 
whichever is later. 

ARTICLE X V n i : MISCELLANEOUS 

18.1 Any of the provisions of this Agreement may be waived at any time by the party which is, or the 
shareholders of which are, entitled to the benefit thereof upon the authority of the Board of Directors of 
such party, provided that any such waiver shall not, in the judgment of such Board, affect materially and 
adversely the benefits of such party or its shareholders intended under this Agreement. Any of the pro
visions of this Agreement (ineiuding Exhibits A and B) and any of the provisions of the schedules referred 
to herein as heretofore delivered to either party may be modified at any time prior to or after the vote 
hereon of the IRC shareholders by agreement in writing between the parties approved by the Board of 
Directors of each party and executed in the same manner (but not necessarily b}' the same persons) as this 
Agreement, provided that such modification shall not, in the judgment of the Board of Directors of either 
party, affect materially and adversely the benefits of such party or its shareholders intended under this 
Agreement. 

Notwithstanding the provisions of the preceding paragraph, if at any time or from time to time prior 
to the time the merger becomes effective, the TRW articles as defined in division (D) of section 1701.01 of 
the Ohio Revised Code are amended so as to become changed from Exhibit A attached hereto or if the 
particulars with respect to directors and/or officers become changed from those contemplated bj' Exhibit B 
attached hereto, then to the extent specified by TRW in one or more ivritten notices to IRC, this Agreement 
shall automatically reflect such change or changes, as the case may be. Such change or changes shall be 
evidenced by substituting for such attachment or attachments hereto. Exhibit A and/or Exhibit B, as the 
case may be, a new Exhibit or new Exhibits A and/or B reflecting such change or changes and this Agree
ment shall thereafter be re-executed by IRC and TRW to confirm the same. If a particular change in the 
TRW articles is of a type requiring IRC's consent under Section 12.1(b) above, such consent shall be a 
condition precedent to such change and re-execution as aforesaid. 

'\ 
Without limiting the generality of the foregoing paragraphs of this Section 18.1, and notwithstanding 

the provisions of Sections 1.2 and 12.1 and any other provision of this Agreement, TRW may, prior to the 
tune the merger becomes effective, call] a riieeting of its shareholders and take other .action to amend the 
TRW articles so that the TRW articles vrill be as'set forth in Exhibit A attached hereto -with the changes 
therein which are specified in Exhibit C attached hereto and hereby made a part hereof. In the event the 
TRW articles are so amended prior to the time the merger becomes effective, then Exhibit A, with the 
changes specified in Exhibit C, shall be (subject to further application of the provisions of this Section 18.1) 
the amended articles for all purposes of this Agreement. In such event, (a) the tenn "Common Stock" as 

|( 
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used in this Agreement (other than in the first recital clause) shall at any particular time mean TRW 
Common Stock of the par value provided therefor in the TRW articles as at such time; (b) the figure 
"$2.50" in Article I II shall be deemed to read "an amount equal to the par value"; and (c) there shall be 
added irithin the parenthetical phrase in clause (a) of Section 7.4, after the word "contemplated", the 
following: 

". . . and in the manner of computing any additional equalizing cash dividend contemplated by 
clause (a) (ii) (C) of Article X I . . . " 

18.2 To the extent permitted by law, the powers of the Board of Directors of TRW and IRC, respec
tively, under and -with respect to this Agreement may be delegated by such respective Boards to their 
respective Executive Committees and/or to any of the officers of their respective corporations. 

18.3 TRW agrees to hold in confidence any information not generally available to the public received 
by it from IRC or any of IRC's subsidiaries pursuant to the terms of this Agreement, and should this 
Agreement be terminated for any reason, TRW will continue to hold such information in confidence and 
wUl, to the extent requested by IRC, promptly return to IRC all ivritten material given to TRW by IRC or 
any subsidiary pursuant hereto. 

18.4 Any notices, requests, demands and other communications hereunder shall be in writing and shall 
be deemed to have been duly given when personally delivered to the President or a Vice President or the 
Secretary or an Assistant Secretary of IRC or TRW, as the case may be, or when delivered to or received 
by mail at the following address: 

(a) If to IRC: 

IRC, Inc. 
401 North Broad Street 
PhUadelphia, Pennsylvania 19108 

Attention: President 

(b) If to TRW: 

TRW I n c 
23555 Euclid Avenue 
Cleveland, Ohio 44117 

Attention: Secretary 

or at such other address as either party may notify the other. 

18.5 In furnishing opinions pursuant to this Agreement, counsel may rely upon certificates of officers 
of the respective parties and their subsidiaries, opinions of other counsel and such other documents and 
data as they may deem appropriate as the basis for their opinions. 

18.6 This Agreement shaU supersede any other agreement, whether ivritten or oral, that may have been 
made or entered into by IRC or TRW or by any officer or officers of such parties relating to the acquisition of 
the properties and assets of IRC by TBW. This Agreement constitutes the entire agreement between the 
parties and there are no representations, warranties or commitments except as set forth herein; it may be 
amended only by instrument in writing executed by the parties hereto and authorized as provided herein. 
Nothing expressed or implied in this Agreement is intended, or shall be construed, to confer upon or give 
any person, firm or corporation other than the parties hereto and their respective shareholders any rights or 
remedies.under or by reason of this Agreement. There shall be no recourse against any party by reason of this 
Agreement or any transaction contemplated hereby not having the intended tax consequences. The captions 
in this Agreement are for convenience only and shall not be considered a part of or affect the construction 
or interpretation of any pro-vision of this Agreement. 
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I N WJTNESS WHEREOF, TBW and IRC have caused their respective corporate seals to be hereunto 
affixed and these presents to be signed by their respective officers thereunto duly authorized as of the day 
and year first above written. 

TBW Inc. [CORPORATE SEAL] 

[CORPORATE SEAL] 

Attest: 

P. W. SCHUETTE 
Secretary 

By 

and 

J. S. WEBB 

Executive Vice President 

R. J. LEA-VER 

Assistant Secretary 

IRC, INC. [CORPORATE SEAL] 

[CORPORATE SEAL] 

Attest: 

By 

BARRY R . SPIEGEL 
Secretaxy 

and 

...̂ iLSON .H.JOELKERS 
President 

BARRY B . SPIEGEL 

Secretary 
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Exhibit A 

to 

Agreement of Merger 

AMENDED ARTICLES OF INCORPORATION 

OF 

TRW INC. 

First: The name of the Corporation shall be TRW Inc. 

Second: The principal office of the Corporation shall be located in Euclid, Cuyahoga 
County, Ohio. 

Third: The Corporation is formed for the following purposes, and any of them: 

1. To manufacture, in -whole or in part, iveld, repair, treat, finish, service, buy, purchase 
or other-wise acquire, invest in, own, mortgage, pledge, exchange, sell, assign and transfer 
or otherwise dispose of, trade, deal in and deal with, import and export, in every manner, 
goods, wares, merchandise, personal property, products, materials, and articles of every kind, 
class and description, for any commercial, industrial, military, scientific or other purpose. 

2. To carry on and perform research, development, evaluation, investigation, planning, 
engineering, design, testing, technical studies, invention and consulting or other ser-vice, for 
any commercial, industrial, military, scientific or other purpose, and in any field or fields. 

3. To maintain and operate manufacturing, testing and related equipment, chemical, 
physical and other laboratories, training schools and such other facilities as may be appro
priate for the foregoing purposes and to carry on such activities. 

4. To buy, purchase, or otherwise acquire, invest in, own, mortgage, pledge, exchange, 
sell, assign and transfer, or otherwise dispose of, trade, deal in and deal with real property 
of any description and any shares of capital stock or voting trust certificates in respect of 
shares of capital stock, scrip, warrants, bonds, debentures, notes, trust receipts and other 
securities, obligations, choses in action and evidences of indebtedness or interest, issued or 
created by any corporation, joint stock company, syndicate, association, firm, trust, govem
ment or person, public or private, and as owner thereof to possess and exercise all the rights, 
powers and privileges of ownership, and to do any and all acts and things necessary and 
advisable for the preservation, protection, improvement and enhancement in value thereof. 
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5. To enter into, make and perform contracts of every kind and description, including 
contracts of joint venture, with any firm, association, corporation, govemment or person, 
public or private. 

6. To do all things necessary or incidental to any of the foregoing, including owning, 
holding and dealing, in every manner, in all real and personal property. 

7. In general, to carry on any other lawful activity or business whatsoever in connection 
with the foregoing and the business of the Corporation, or which is calculated, directly or 
indirectly, to promote the interests of the Corporation or to enhance the value of its properties. 

8. The foregoing shall be construed as purposes, objectives and powers, and nothing 
herein shall be deemed to limit or exclude in any manner any power, right or privilege now 
or hereafter given to the Corporation by law or any authority which it now or hereafter is 
permitted to exercise under the statutes of Ohio; provided, that nothing contained in this 
Article Third shall be construed as authorizing the Corporation to carry on the business of a 
public utility or railroad as defined by the public utility laws of Ohio or to engage in the 
practice of professional engineering or survejing. 

The Corporation reserves the right at any time and from time to time to change sub
stantially its purposes in any manner now or hereafter permitted by statute and an amend
ment to these Amended Articles of Incorporation changing substantially the purposes of the 
Corporation may be adopted. Any change of the purposes of the Corporation authorized or 
approved by the holders of shares entitled to exercise the proportion of the voting power of 
the Corporation now or hereafter required by statute for such authorization or approval 
shall be binding and conclusive upon every shareholder of the Corporation as fully as if such 
shareholder had voted therefor, and no shareholder, notwithstanding that he may have voted 
against such change of purposes, shall be entitled to payment by the Corporation of the fair 
cash value of his shares. 

Fourth: The number of shares which the Corporation is authorized to have outstanding 
is 23,811,908, which shall be classified as follows: 

61,908 shares of 4% Cumulative Preferred Stock of the par value of $100 each (here
inafter called "Cumulative Preferred Stock") ; 

750.000 shares of Serial Preference Stock without par value (hereinafter called "Serial 
Preference Stock"); and 

3,000,000 shares of Serial Preference Stock II without par value (hereinafter called 
"Serial Preference Stock II") ; and 

20,000,000 shaires of Common Stock of the par value of $2.50 each (hereinafter called 
"Common Stock"). \ 

The shares of such classes of stock shall have the following express terms: 
\ 
\ DIVISION A 

Express Terms of Cumulative Preferred Stock 

SECTION 1. The holders of record of shares of Cumulative Preferred Stock shall be 
entitled to receive, when and as declared by the Board of Directors of the Corporation, 
dividends at the rate of but not exceeding four per cent (4%) per annum, payable 
quarterly on the fifteenth days of March, June, September and December in each year 
in preference to and in priority over dividends upon the Common Stock and all other 
shares junior to the Cumulative Preferred Stock. Such dividends shall be cumulative 
from the .first day of the quartgrly period beginning March 15, June.15, September 15 
and "December 15 in which such shares^were originally, issued; provided, however, that 
the quarterly:dividend payable June IS*. 1945,. shall accrue and be cumulative only from 
May 15, 1945. 
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SECTION 2. All or any part of the shares of Cumulative Preferred Stock are subject 
t» call for redemption and may be redeemed by the Corporation at any time at the option 
of the Corporation upon notice mailed not less than thirty (30) nor more than sixty 
(60) days prior to the date fixed for such redemption, addressed to the holders of record 
of the shares of Cumulative Preferred Stock to be redeemed as shown by the books of 
the Corporation, and published in a newspaper of general circulation in the City of 
Cleveland, Ohio, and one of general circulation in the City of New York, New York, not 
less than thirty (30) nor more than sixty (60) days prior to such redemption date, at the 
redemption price of $110 per share if the date fixed for redemption is on or before 
June 15, 1948; $109 per share if such date is after June 15, 1948, but on or before 
June 15, 1951; $108 per share if such date is after June 15, 1951, but on or before 
June 15, 1955, and $107 per share if such date is after June 15, 1955, plus in each 
case, accrued unpaid dividends to the date fixed for redemption. 

At any time before or after notice haa been given as above provided, the Corporation 
may deposit the aggregate redemption price of the shares of Cumulative Preferred Stock 
to be redeemed with any bank or trust company in the City of Cleveland, Ohio, or the 
City of New York, New York, having capital and surplus of more than Five Million Dollars 
($5,000,000), named in such notice, directed to be paid to the respective holders of the 
shares of Cumulative Preferred Stock so to be redeemed, in amounts equal to the redemp
tion price of all shares of Cumulative Preferred Stock so to be redeemed, on endorsement 
and surrender of the stock certificate or certificates held by such holders, and upon 
the making of such deposit such holders shall cease to be shareholders with respect to 
such shares, and after such notice shall have been given and such deposit shall have 
been made such holders shall have no interest in or claim against the Corporation with 
respect to such shares and shall be entitled only to receive such moneys from such bank 
or trust company without interest. In case less than all of the outstanding shares of 
Cumulative Preferred Stock are to be redeemed, the Corporation shall select by lot the 
shares so to be redeemed in such manner as shall be prescribed by its Board of Directors. 

If the holders of shares of Cumulative Preferred Stock which shall have been called 
for redemption shall not, within ten years after such deposit, claim the amount deposited 
for the redemption thereof, any such bank or trust company shall, upon demand, pay 
over to the Corporation such unclaimed amounts and thereupon such bank or trust 
company and the Corporation shall be relieved of all responsibility in respect thereof 
and to such holders. 

All shares of Cumulative Preferred Stock redeemed by call shall be cancelled and 
not again issued. 

SECTION 8. Upon any dissolution, liquidation or winding up of the Corporation 
the holders of shares of Cumulative Preferred Stock shall be entitled to receive, or to 
have deposited in trust for them as provided in Section 2 next preceding, out of the 
assets of the Corporation, whether from capital, surplus or from earnings, before any 
distribution of any assets shall be made to the holders of Common Stock or other shares 
junior to the Cumulative Preferred Stock, an amount which, in the case of Involuntary 
dissolution, liquidation or winding up shall be equal to $100 per share plus accrued unpaid 
dividends to the date fixed for distribution, and in the case of voluntary dissolution, 
liquidation or 'winding up shall be equal to the respective redemption price specified in 
such Section 2 in effect at the date upon which the first distribution is made upon 
Cumulative Preferred Stock in connection with such voluntary dissolution, liquidation or 
winding up, as the case may be, including accrued impaid dividends upon such shares 
computed to the date of distribution in lieu of the date fixed for redemption. The holders 
of Cumulative Preferred Stock shall be entitled to no further participation in any 
distribution. 

- SECTION 4.'-As long as any shares of Cumulative Preferred Stock shall be outstand
ing the Corporation shall on or before the first day of July in each year, beginning with 
July 1, 1946, use in the purchase or redemption of shares of Cumulative Preferred Stock 
an amount equal to "(i) ten per cent (lO^o) ot the consolidated net earnings of the 
Corporation'arid its siibsidiaries for the preceding calendar year after deducting from 
such'net eamiiigs dividends actually paid upon the Cumulative Preferred Stock during 
such'year,ilbss'if the Corporation so elects (ii) all amounts which the Corporation 
thefietoforeVshaU" haye expended in the purchase or redemption of Cumulative Preferred 

'Stock'iniBxceiis'oJ tlie amounts required by this Section to be theretofore so expended, to 

^ ^ 
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the extent that such excess has not theretofore been deducted in computing the amounts 
so required to be expended during any previous period; provided that in no year shall ^ i£^ 
the Corporation be required to so use more than $120,000, less the deduction provided ^ W ' 
in (ii) above. However, the Corporation may use in such redemption in any year for the 
purposes of this Section up to the full amount provided in clause (i) or $120,000, as the 
Corpjoration may elect. 

Cumulative Preferred Stock redeemed pursuant to this Section shall be redeemed in 
the manner provided in Section 2 next preceding, but, notwithstanding the provisions 
of such Section 2, such shares shall be redeemed for the purposes of this Section at the 
redemption price of $107 per share plus accrued unpaid dividends to the date fixed for 
redemption. Nothing in this Section shall be deemed to limit the number of shares of 
Cumulative Preferred Stock which the Corporation may redeem pursuant to Section 2 
next preceding or may purchase at any time or times. 

On or before May 15th in each calendar year, beginning in 1946, the Corporation 
shall cause a firm of independent certified public accountants of recognized national 
standing, selected by the Board of Directors of the Corporation, to determine in writing 
the amount of the "consolidated net earnings" as herein defined of the Corporation and 
its subsidiaries for the preceding calendar year, and the amount, if any, required to be 
expended by the Corporation prior to the succeeding July 1st pursuant to the provisions 
of this Section after giving effect to the election of the Corporation, if any, to deduct 
amounts referred to in clause (ii) of the first paragraph of this Section; and on or 
before such latter date the Corporation shall file a copy of such written determination 
with each Transfer Agent of the Cumulative Preferred Stock. Each determination so 
made shall be binding and conclusive upon all shareholders of the Corporation. In each 
instance when written determination filed by the Corporation as hereinabove required 
by this paragraph shall disclose that the Corporation is required to expend funds 
pursuant to the provisions of this Section the Corporation shall, on or before August 1st 
in the same calendar year, file with each Transfer Agent of the Cumulative Preferred 
Stock a written statement signed by the Treasurer or an Assistant Treasurer of the 
Corporation disclosing the expenditures made by the Corporation in performance of the 
requirement. 

All shares of Cumulative Preferred Stock purchased or redeemed as provided in 
this Section, including shares purchased or redeemed by the expenditure of amounts 
which were deducted in computing the amount the Corporation is required to expend 
in any year pursuant to this Section, shall be cancelled and not again issued. 

SECTION 5. During any period or periods when the Corporation is in default in the 
payment of any quarterly dividend upon the Cumulative Preferred Stock the Corporation 
shall not purchase, otherwise than by redemption, any outstanding shares of Cumulative 
Preferred Stock except pursuant to a general oflfer or call for tenders made in writing 
to all holders of record of all shares of Cumulative Preferred Stock outstanding at the 
time of such oflfer or call; provided, however, that during any period when pursuant to 
the provisions of Section 4 next preceding the Corporation is required to use an amount 
which is not more than $25,000 in the purchase or redemption of Cumulative Preferred 
Stock, the Corporation may make purchases of Cumulative Preferred Stock to comply 
with such requirement -without compliance with the foregoing provision of this Section. 

\ 
SECTION 6. The holders of shares of Cumulative Preferred Stock shall not be entitled 

to vote or participate in meetings of shareholders of the Corporation except as herein
after provided. If, andW often as, the Corporation shall be in default in the pajonent 
of six quarterly dividends at the rate of four per cent (4%) per annum on the shares of 
Cumulative Preferred Stock, whether or not earned or declared, the holders of shares of 
Cumulative Preferred Stock shall, as a class, be entitled to elect one-third of the members 
of the Board of Directors of the Corporation, but if the number of Directors to be elected 
when divided by three shall result in a fraction, such fraction shall be disregarded if 
less than one-half and shall be increased to one if more than one-half; provided, however, 
that the holders of shares of Cumulative Preferred.Stock shall not have or exercise such 
voting right except at meetings of the shareholders for the election of Directors at 
which the holders of not less than thirty-five per cent (35%) of the outstanding shares 
of Cumulative Preferred Stock are present in person or by proxy; and provided further 
that the voting rights provided for herein when the same shall become vested shall 
remain so vested until all accrued unpaid dividends on the Cumulative Preferred Stock 
shall have been paid or declared and set apart for payment, whereupon the holders of 
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4 
the Cumulative Preferred Stock shall be divested of their voting rights in respect of 
subsequent elections of Directors, subject to the revesting of such rights in the event 
hereinabove specified in this Section. 

The right to vote vested in the holders of record of shares of Cumulative Preferred 
Stock in the event of default as herein provided shall not deprive such holders of the 
exercise of any right that they may have at law, in equity or by statute to enforce any 
provision with respect to the shares of Cumulative Preferred Stock. 

If, in the event of default entitling the holders of the Cumulative Preferred Stock 
to elect one-third of the Directors, as above provided, the annual meeting of shareholders 
of the Corporation shall for any reason not be held and Directors elected at the time 
specified therefor in the Code of Regulations of the Corporation, then a special meeting 
of the shareholders for the purpose of electing Directors shall be called by the Secretary 
of the Corporation upon written request of, or may be called by, the holders of record 
of at least ten per cent (10%) of the shares of Cumulative Preferred Stock at the time 
outstanding, and notice thereof shall be given in the same manner as that required 
for the annual meeting of shareholders. At meetings so called, the only quorum require
ment shall be the presence or representation thereat of the holders of thirty-five per cent 
(35%) of the shares of Cumulative Preferred Stock outstanding. At any such meeting 
the election of Directors to be elected by the holders of Common Stock or the holders 
of Cumulative Preferred Stock, as the case may be, shall be valid notwithstanding that 
a quorum of the outstanding shares of the other class may not have been present or 
represented thereat. Unless at such meeting the Directors elected by a class are elected 
to replace or renew the terms of Directors previously elected by that class, the Directors 
elected by that class shall constitute the Board of Directors of the Corporation until 
the other class shall aet. 

SECTION 7. Anjihing herein to the contrary notwithstanding, so long as any shares 
of Cumulative Preferred Stock shall be outstanding, the Corporation shall not, unless 
with the afllirmative vote or 'written consent of the holders of record of at least a 
majority of the number of shares of Cumulative Preferred Stock at the time outstanding 
(but so far as the holders of shares of Cumulative Preferred Stock are concerned, the 
Corporation may, with such aflSrmative vote or written consent): 

(a) Issue, guarantee or assume, or permit any subsidiary to issue, guarantee or 
assume, any funded debt other than funded debt issued by a subsidiary to and 
thereafter owned by the Corporation or one or more other subsidiaries; provided, 
however, that without such vote or consent: 

(i) The Corporation or any foreign subsidiary may issue, guarantee or 
assume any funded debt if, as of a date not more than three months prior to 
such issuance, guarantee or assumption and after giving eflfect thereto and to 
the application of the proceeds thereof, the excess of consolidated net tangible 
assets of the Corporation and its subsidiaries, over consolidated current 
liabilities of the Corporation and its subsidiaries, would be not less than twice 
the aggregate of the outstanding consolidated debt (other than current lia
bilities) issued, guaranteed or assumed by the Corporation and its subsidiaries 
plus the aggregate involuntary liquidation price of the then outstanding Cumu-
lati've Preferred Stock, shares of the Corporation ranking on a parity with or 
having priority over the Cumulative Preferred Stock as to dividends or liquida
tion rights, and shares of each subsidiary not owned by the Corporation or 
another subsidiary having priority over the Common shares of such subsidiary 
as to di-vidends or Uquidation rights; and 

(ii) The Clorporation or any subsidiary may issue, guarantee or assume 
,: .'•;! anyjfunded debtas a part of the purchase price paid by the Corporation or 

• -^i";'-subsidiary, as'^ or if the proceeds of 
xi{:. -r.̂ -.'t'.-f guch'excepte^'^diebt are used in^uch acquisition or if such debt is or the proceeds 

'. thereof are used solely-in the retirement of any such debt, but the amount of 
debt excepted by the provisions of this subrparagraph (ii) shall not exceed 75 % 

• : - y of :the';purchai$e:pri by the Corporation or subsidiary, as the case may 
; ';'' V^y'̂ jbe; toiv'suc^^^ •• - •'' 

:.^;.';,';.'.iv(b)'*'Cre'kte or'issue any shares of stock having a parity witht the shares of 
7 "̂̂  'i Cumulative.-Pr'efe'rred 'Stock-as ;to-dividends r or, liquidation-rights, or increase the 

authorized .number Of shares of-Cumulati-ve"Preferred Stock beyond 60,000;.-or 
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(c) Sell all or substantially all of its property and assets to or become a party 
to any statutory consolidation with, or statutory merger into, any other corporation, SsSit-
on any basis other than one which provides for the payment to the holders of ^ ^ 
Cumulative Preferred Stock of an amount equal to the respective redemption price 
specified in Section 2 of this subdivision in effect at the date of transfer of the 
Corporation's assets pursuant to such sale or the eflfective date of such consolidation 
or merger, including accrued unpaid dividends to the date of such payment to holders 
of Cumulative Preferred Stock in lieu of the date of redemption; provided, however, 
that nothing herein contained shall require such vote or consent in respect of the 
statutory consolidation of the Corporation with or the statutory merger of the 
Corporation into Thompson Aircraft Products Co. or a subsidiary of the (Corporation 
or the statutory merger of Thompson Aircraft Products Co. or a subsidiary of the 
Corporation into the Corporation if 

(i) the Corporation, or a corporation resulting from or surviving such 
consolidation or merger (hereinafter sometimes called the "New Corporation") 
wiU not have authorized or outstanding after such consolidation or merger 
shares of any class which shall rank on a parity with or have priority over the 
shares of Cumulative Preferred Stock as to dividends or liquidation rights, and 

(ii) each holder of shares of Cumulative Preferred Stock shall be entitled 
to retain or receive immediately after such consolidation or merger the same 
number of shares of Cumulative Preferred Stock or new stock of the Corpora
tion or the New Corporation as such holder held immediately prior to such 
merger or consolidation, which Cumulative Preferred Stock or new stock shall 
have the same express terms and provisions as the (Cumulative Preferred Stock 
had immediately prior to such consolidation or merger, and 

(iii) upon the consummation of such consolidation or merger the New 
Corporation shall not have outstanding any funded debt in excess of the amount 
which, conformably to the provisions of paragraph (a) of this Section, the 
New Corporation, if at the time it had no funded debt outstanding, would be 
entitled to issue immediately after the consolidation or merger; or 

(d) Permit any subsidiary, other than a foreign subsidiary, to issue any shares 
of stock having priority over the Common shares of such subsidiary as to dividends 
or liquidation rights, or to issue, guarantee or assume any funded debt other than 
shares and debt issued to and thereafter ovsmed by the Corporation or one or more 
other subsidiaries, other than a foreign subsidiary, and other than debt referred to 
under sub-paragraph (ii) of paragraph (a) above. 

Anything herein to the contrary notwithstanding, so long as any shares of Cumu
lative Preferred Stock shall be outstanding the Corporation shall not, unless with the 
afltonative vote or written consent of the holders of record of at least two-thirds of the 
number of shares of Cumulative Preferred Stock at the time outstanding (but so far as 
the holders of the Cumulative Preferred Stock are concerned, the Corporation may with 
such consent or vote): 

' \ - • • • ' i 

(e) Amend, alter or repeal any of the express terms and provisions of the , 
Cumulative Preferred Stock, in any. material respect prejudicial to the holders j 
thereof; or -.--.X •;-.-- • ;•- ; -, -i...-. •' i-': .,-: . 

• . (f) Create.a^y,class of shares having priority ovier the shares of Cumulative 
Preferred Stock,as^^.dividends or liquidation rights. ' 

SECTION 8.'"TheCorp6ratibn' shall not declare-or-pay* any dividend (other than 
dividends payable in Common Stock or other shares junior to the Cumulative Preferred 
Stock)onor.makeor.permit any, subsidiary to make.any purchase of.Common Stock or 
other shares of thel.Corporati.6h ijunior.toAthe.Guriiulatiye; Preferred. Stock,:or distribute 
any of its assets-Iw the holders thereof as su^eh.holders s6;!long a s : . . ;..̂  . . : _ 

, , (a) -:Th6,,GoiT)oratipn ,shaU be ini-'default-in;tlfe pa3Trieht of :all or'ahy part of 
any,quarterly "dividend at the rate' pf four •per^cent7(.4fo); per ahhum*on the shares 
of Cumulative Preferred Stock for any previous quarterly dividend period, whether 
or not earned or declared, or shall have^failed to fpay^;or declare and appropriate 

• surplus•fio^*th'e>paynient^of. the. di^adehd;fupons.the;,shares of. .Cumulative Preferred 
Stock for the' current^qiiarterly dividend<period;tior;,f;,' "4, 7^^-iiu., .;,; , 

6 . d 0 -
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(b) The Corporation shall be in default in expending amounts in the retire
ment of shares of Cumulative Preferred Stock as required by Section 4 next pre
ceding; or 

(c) The aggregate amount of such payments, purchases and distributions 
(other than dividends payable in Common Stock and other shares junior to the 
Cumulative Preferred Stock) theretofore made after December 31, 1944, together 
with the payment, purchase or distribution to be made, would exceed the aggregate 
of (i) the consolidated net earnings, less deficits, of the Corporation and its 
subsidiaries after December 31, 1944, plus (ii) the net consideration received by the 
Corporation after such date from the sale or other disposition of Common Stock 
and other shares junior to the Cumulative Preferred Stock or rights or warrants 
for any such stock or shares, plus (iii) the sum of $1,000,000; or 

(d) The consolidated net current assets of the Corporation and its subsidiaries 
are, or after such payment, purchase or distribution would be, less than $125 per 
share of Cumulative Preferred Stock then outstanding not held in the treasury of 
the Corporation. 

SECTION 9. For all purposes of this subdivision the following terms shall have the 
following meanings: 

(a) The term "accrued unpaid dividends" with reference to the Cumulative 
Preferred Stock shall mean the amount which shall be equal to four per cent (4%) 
per annum upon the shares in question from the date when dividends became 
cumulative thereupon to date, less the amount of all dividends actually paid upon 
such shares. 

(b) The term "subsidiary" shall mean every corporation more than 50% of 
whose stock or shares having voting power for the election of Directors are at the 
time directiy, or indirectly through one or more intermediaries, owned by the Corpo
ration or by one or more subsidiaries thereof, or by the Corporation and one or 
more subsidiaries, but shall not include Thompson Aircraft Products Co., an Ohio 
corporation presently existing, nor any subsidiary thereof. At any time the Corpo
ration may elect, by 'writing delivered to each Transfer Agent of the Cumulative 
Preferred Stock, to include as subsidiaries, for the purposes of this subdivision, 
Thompson Aircraft Products Co. and its subsidiaries, if any, if such corporation and 

. the subsidiaries to be included otherwise would fall within the foregoing definition. 
Such election shall be efifective as at the first day of the Corporation's quarter-annual 
fiscal period next succeeding the date of delivery thereof to the Transfer Agent, and 
the exclusion of Thompson Aircraft Products Co. and its subsidiaries now provided 
in the foregoing definition shall become and remain inoperative on and after such 
efifective date. The net earnings or earned deficit, as the case may be, of Thompson 
Aircraft Products Co. and its subsidiaries arising after December 31, 1944, shall as 
of the effective date above mentioned be included as earnings or losses, as the case 
may be, of the Corporation and its subsidiaries for the purposes of Section 8 (c) 
next preceding. * • 

:,(c) The term,."net earnings" shall mean gross earnings (including non-oper
ating revenue) less all current ahd operating expenses, including wages and com
pensation, fixed charges, all interest, sales and administrative expenses, insurance, 
the amount of amortization of discount and expense on funded debt, all state, federal 
and local taxes,' inclu(iing income taxes of all kinds, and reasonable reserves for 
credit losses and other losses of every nature, depreciation and amortization of 

:.- •: facilit;ies,Miands/any>otherritems which underi-standard. accounting practice should be 
f---.-'charged/against earnings;'.---: ;;-'-:-'!; -.-.-:./:, -.î  x..::~-:x'-r. .- • < ,-,. 

2,-: ,/;n,,.:::y;|;((d)1ijrh^^rnii*'net:tangible assets at their net book values 
" (after/'deducting'rejafed deprecia^^ and other'valuation reserves) Including, with-

; : .outVlimitationV indebtedness and securities owned (including claim for postwar 
'i;y*', tfrefund'Ot gxcessjpiiofits^.taxes), and .prepaid expenses, but excluding treasury stock, 
'ipsW 1 righte>in«.p.atents,-,'itrade,''marks-, good will unamortized debt discount 'and expense 

andvother iitems; not herein mentioned treateid as intangibles In iaccordahce with 

shall mean'the excess of .current assets over 

I . •;•-;• . . „ . •£• • :%: ' ' :2 i • • • ^ • 7 ' i . 
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(f) The term "current assets" shall mean and include: 

(I) Cash on hand or in banks; ^&9>' 

(ii) Marketable securities (other than securities issued by the Corporation ^ 
or its subsidiaries), not at the time pledged, taken at not more than their 
market value; 

(iii) Good and collectible notes, trade acceptances, accounts and bills 
receivable if due and payable within one year from the date as of which current 
assets are being ascertained; 

(iv) Obligations of the United States of America or any state, county or 
municipality therein, taken at not more than their market value, other than 
such obligations as are deducted from current liabilities in accordance with 
standard accounting practice; 

(v) Goods manufactured, on hand and in process of manufacture, and 
materials and supplies on hand, taken at cost or market value, whichever is 
lower; and 

(vi) Such other assets as should be classified as current assets in accord
ance with standard accounting practice. 

(g) The term "current liabilities" shall mean and include V Loan Debt and 
all other indebtedness termed current liabilities in accordance with standard account
ing practice, including taxes, ivages, salaries, interest, rents, and royalties accrued as 
estimated, but shall not include any indebtedness other than V Loan Debt which 
shall not mature within one year from the date as of which current liabilities are 
determined. In determining the amount of liability for any tax there may be 
deducted therefrom all obligations which may be directly applied in payment of 
such tax. 

(h) In computing "consolidated net earnings," "consolidated net current assets," 
and "consolidated net tangible assets" principles of consolidation conforming 'to 
standard accounting practice shall be applied. 

The Corporation, b.y action of its Board of Directors, may designate a firm of 
independent certified public accountants of recognized national standing, selected by 
the Board of Directors of the Corporation, to determine the consolidated net tangible 
assets, consolidated net current assets or the consolidated net earnings, as herein 
defined, of the Corporation and its subsidiaries as of any date, and any determination 
so made shall be binding upon and conclusive as to all shareholders of the Corporation, 

(i) The term "V Loan Debt" shall mean notes or other debt issued or incurred 
by the Corporation pursuant to the provisions of a Credit Agreement dated Septem
ber 28, 1943, between the Corporation and various banks providing for loans to the 
Corporation guaranteed by the War Department of the United States and all notes 
or other debt issued or incurred by the Corporation or by any subsidiary pursuant to 
the provisions of any credit or loan agreement or arrangement the principal purpose 
of which isXto provide funds in connection with war production or the carrying of 
receivabIes,"inventories or claims with respect to terminated contracts relating to 
war production. 

(j) The term "funded debt" shall mean any^and all bonds, debentures, notes 
or similar debt which shall be payable after twelve months from the date as of which 
determination of\funded debt is made. If the'term of any such debt shall be sub
ject to an option in the Corporation or any subsidiary, as-the case may be, to extend 
(by way of renewal, refunding or otherwise) its maturity on any condition, the 
maturity thereof fpr.the purpose of this subdivision shall be deemed to be the last 
date to which the maturitjf.may;be so exterided;^Withbut-in hereby otherwise 
to characterize; debt'i^Which constitutes'funde'd^ term shall in no case 
include any,V.Loan Debt or debt arising out of'ariyleaseOr any contract for funding 
taxes or for making; refunds to the Federal ;6ran^^^ any contract 
for the purchase or, sale ;bf materials', commodities "or supplies in the ordinary course 
of business. •'-••'•••"'••:' '•-•• ^ -•-v•...-..:..̂  ;.•«,./tty..:;:; rtvi •:-:-•• 

., ... (k) .No.debt.^s.hall.fpr.any purpose of thissiabdiyision be deemed to be a part 
of funded'debt'oi''other'debt if moneys siiflScielitS"5J''pa"v of dischiarge such debt in 

.; < '-.,.^-iiv ^ ) » * - iJ!-^ t f ; • -V •-- ' ^ t-^,;--yw»•;?^^tv•-. .•;^;;i '.ic' '- '!j;;c-.'. ':": ' -
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full (either on the date of maturity expressed therein or on such earlier date as 
such debt may be duly called for redemption pursuant to the provisions of any 
Instrument or agreement under which the same was issued) shall have been deposited 
with the proper depositary or trustee In trust for the payment thereof. 

(1) The term "foreign subsidiary" shall mean any subsidiary which conducts 
substantially all of its business and has substantially all of its assets outside the 
United States of America. 

(m) A class of stock shall be deemed to be "junior to the Cumulative Preferred 
Stock" if the Cumulative Preferred Stock has priority over such class with respect 
to dividend rights or liquidation rights. 

SECTION 10. Holders of shares of Preferred Stock shall have no preemptive right to 
purchase or have offered to them for purchase any shares or other securities of the 
Corporation. 

SECTION 11. Wherever reference is made in this subdivision to the doing of any 
act at the office of, or the filing of any statement with, the Transfer Agent or Agents 
for the shares of Cumulative Preferred Stock, such act may be done or the statement filed 
at the principal office of the Corporation in the event it shall have no Transfer Agent for 
such shares. All statements filed at such office or with any Transfer Agent for the shares 
of Cumulative Preferred Stock pursuant to the provisions hereof shall at all reasonable 
times be open to the inspectioh of record holders of shares of Cumulative Preferred Stock. 

DIVISION B 

Express Terms of Serial Preference Stock 

Section 1. The Serial Preference Stock shall be deemed to be junior to the Cumulative 
Preferred Stock -within the meaning of subparagraph (m) of Section 9 of Division A of 
this Article Fourth. The Serial Preference Stock may be issued from time to time in one 
or more series. All shares of Serial Preference Stock shall be of equal rank and shall be 
identical, except in respect of the particulars that may be fixed and determined by the 
Board of Directors as hereinafter pro-vided, and each share of each series shall be identical 
in all respects -with aU other shares of such series, except as to the date from which 
dividends are cumulative. All shares of Serial Preference StocK shall also be of equal 
rank and shall be identical with shares of Serial Preference Stock II except in respect 
of (1) the particulars that may be fixed and determined by the Board of Directors as 
hereinafter provided, (2) the amount which the holders of Serial Preference Stock 
of any series are entitled to receive in case of involuntary liquidation, dissolution or 
winding up of the affairs of the Corporation, as fixed and determined by Section 
5 (a) (Ii) pf this Division, and (3) the voting rights and provisions for consents relat
ing to Serial Preference Stock, as fixed and determined by Section 6 of this Division. 
Subject to the provisions of Sections 2 to 8, both inclusive, of this Division, which pro
visions shall apply totail Serial Preference Stock, the Board of Directors hereby is em
powered to cause the same to be Issued in one or more series and with respect to each 
such series prior to the issuance thereof to fix and determine: 

:.:.-;•. : . - . n '. . • . 

(a) The designation of the series, which may be by distinguishing number, letter 
or title. .•;•• v, / - • • 

; • . ' .-.•-v«-t>.::- . ' . - • • '..v..> I - . - . - . . ,.i ; , . 

i. .;.. V (b),- Thenumber of shares of the series, which number may be Increased (except 
.:; where otherwise', provided by the Board of Directors In creating the series) or 
i; . decreased, (but not below the number of shares thereof then outstanding) by like 

action of the Board.of Directors. 

(c) The annual dividend rate of the series. 

,. . r ..v>i (d) • The dates.at which di-vldends, if declared, shall be payable. 
'• X - '; • '•' . ' ' . x i ' - S ' V ; - - ' . • ' • . ' i i . ' ' ' " ! ' - " f ', ' • , • • • -

' ' ^ (e)'^'fhe rederhption'-rights and price or prices, if any, for shares of the series. 
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(f) The terms and amount of any sinking fund provided for the purchase or 
redemption of shares of the series. ^ | |^ 

(g) The amounts payable on shares of the series in the event of any voluntary -^-
Uquidatlon, dissolution or vrinding up of the affairs of the Corporation. 

(h) Whether the shares of the series shall be convertible into Common Stock, 
and, if so, the conversion price or prices and the adjustments thereof, if any, and all 
other terms and conditions upon which such conversion may be made. 

(I) Restrictions (in addition to those set forth in Sections 6(b) and 6(c) of this 
Division) on the issuance of shares of the same series or of any other class or series. 

The Board of Directors is authorized to adopt from time to time amendments to the 
Articles of Incorporation of the Corporation fixing and determining, with respect to each 
such series, the matters described in clauses (a) to (I), both inclusive, of this Section 1. 

Section 2. The holders of the Serial Preference Stock of each series, subject to the 
prior preference as to dividends of the Cumulative Preferred Stock, in preference to the 
holders of Common Stock and of any other class of shares ranking junior to the Serial 
Preference Stock, shall be entitled to receive out of any funds legally available for Serial 
Preference Stock and Serial Preference Stock II and when and as declared by the Board 
of Directors dividends in cash at the rate for such series fixed in accordance with the 
provisions of Section 1 of this Division and no more, payable quarterly on the dates fixed 
for such series. Such dividends shall be cumulative, in the case of shares of each particular 
series, from and after the date of issuance thereof. No dividends may be paid upon or 
declared or set apart for any of the Serial Preference Stock for any quarterly dividend 
period unless at the same time (i) a like proportionate dividend for the same quarterly 
dividend period, ratably in proportion to the respective annual dividend rates fixed there
for, shall be paid upon or declared or set apart for all Serial Pi-eference Stock of all series 
then issued and outstanding and entitled to receive such dividend, and (ii) the dividend 
payable during the same quarterly di-vidend period upon all Serial Preference Stock II of 
all series then Issued and outstanding at the rate and upon the date as fixed and determined 
by the Board of Directors as pro-vdded in Section 1 of Division C hereof shall be paid upon 
or declared or set apart for all such Serial Preference Stock H entitled to receive such 
dividend. 

Section 3. In no event so long as any Serial Preference Stock shall be outstanding 
shall any dividends, except a dividend payable In (Common Stock or other shares ranking 
junior to the Serial Preference Stock, be paid or declared or any distribution be made 
except as aforesaid on the Common Stock or any other shares ranking junior to the Serial 
Preference Stock, nor shall any Common Stock or any other shares ranking junior to the 
Serial Preference Stock be purchased, retired or othenvise acquired by the (Corporation 
(except out of the proceeds of the sale of Common Stock or other shares ranking junior 
to the Serial Preference Stock received by the Corporation subsequent to January 1, 
1964): 

(a) Unless all accmed and unpaid dividends on .Serial Preference Stock, including 
the full dividends for the current quarterly dividend peribd, shall have been declared 
and paid or a sum sufficient for payment thereof set apart; and 

- • - • • \ - • . • - ' - - : . - • • - • • • * ' ; • . ^ : > { ; > i ' ^ . . . : > ' ^ - : • : . . : ••: r i .-

(b) Unless.there shall be no arrearages with respect to the redemption of Serial 
Preference Stocky of any series from anyJslriklrig^^und; provided for shares of such 
series In accordance with the provisions of Section'! of this Division. 

Section 4. (a) Subject to the express terms of-each series, theOorporatlon may from 
time to time redeem all or any part of the Serial Preference .Stock of any.series at the time 
outstanding (I) at the option of the Board of'Directbrs^t'"the applicable redemption price 
for such series fixed ih accordance with-the'pro'visions 'of'Secidoh 1 of this Division, or (ii) 
in fulfiUiaent of the requirements of any sirildng 'fund'provided for shares of such series 
at the appUcable sinking fund redemption price fixed ih'&ccordance vrith-the pro-visions of 
Section 1 of this Division, together in each case with accrued dividends to the redemption 
date. " . , ' . , : ' ' ' ' " ' " ' ; "'•'•''•' ' ' '. ' 

(b) Notice of every such re'demptlon shall"be mailed,'-postkge prepaid, to the holders 
of record of the; Serial-Preference Stock to be;redeemed^a;t^their^respective addresses then 
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appearing on the books of the Corporation, and shall be pubhshed at least once in a news
paper of general circulation in the City of New York, New York, not less than thirty (30) 
days nor more than sixty (60) days prior to the date fixed for such redemption. At any 
time before or after notice has been given as above provided, the Corporation may deposit 
the aggregate redemption price of the shares of Serial Preference Stock to be redeemed 
with any bank or trust company in the City of Cleveland, Ohio, or the City of New York, 
New York, having capital and surplus of more than Five Million DoUars ($5,000,000), 
named In such notice, directed to be paid to the respective holders of the shares of Serial 
Preference Stock so to be redeemed, in amounts equal to the redemption price of aU 
shares of Serial Preference Stock so to be redeemed, on surrender of the stock certificate 
or certificates held by such holders., and upon the making of such deposit such holders 
shaU cease to be shareholders with respect to such shares, and after such notice shall have 
been given and such deposit shall have been made such holders shaU have no interest in 
or claim against the Corporation with respect to such shares and shall be entitled only to 
receive such moneys from such bank or trust company without interest. In case less than 
aU of the outstanding shares of Serial Preference Stock are to be redeemed, the Corpora
tion shall select by lot the shares so to be redeemed in such manner as shall be prescribed 
by its Board of Directors. 

If the holders of shares of Serial Preference Stock which shall have been called for 
redemption shall not, within six years after such deposit, claim the amount deposited for 
the redemption thereof, any such bank or trust company shall, upon demand, pay over to 
the Corporation such unclaimed amounts and thereupon such bank or trust company and 
the Corporation shall be reUeved of all responsibility in respect thereof and to such holders. 

(c) Any shares of Serial Preference Stock which are redeemed by the Corporation 
pursuant to the provisions of this Section 4 and any shares of Serial Preference Stock 
which are purchased and delivered in satisfaction of any sinking fund requirements pro
vided for shares of such series and any shares of Serial Preference Stock which are 
converted in accordance with the express terms thereof shall be canceUed and not re
issued. Any shares of Serial Preference Stock otherwise acquired by the Corporation 
shall resume the status of authorized and unissued shares of Serial Preference Stock 
-without serial designation. 

Section 5. (a) Subject to the provisions of Section 3 of Division A hereof, the holders 
of the Serial Preference Stock of any series shall, in case of liquidation, dissolution or 
winding up of the affairs of the Corporation, be entitled to receive in full out of the assets 
of the Corporation, including its capital, before any amount shaU be paid or distributed 
among the holders of the (Common Stock or any other shares ranking junior to the Serial 
Preference Stock: 

(I) in the event of any voluntary liquidation, dissolution or winding up of the 
affairs of the CJorporatlon, the amounts fixed with respect to shares of such series in 
accordance 'with Section 1 of this Division; or 

(ii) in the event of any involuntary Uquidation, dissolution or -winding up of the 
affairs of the Corporation, $100 per share; 

plus in either event an amount equal to all dividends accrued and unpaid thereon to the 
date of pa3mient of the amount due pursuant to such liquidation, dissolution or vrinding 
up of the affairs, of the CJorporation. In case the net assets of the Osrporatlon legally 
avaUable therefor are insufficient to pennit the payment upon all Outstanding shares of 
Serial Preference Stock and Serial Preference Stock II of the full preferential amount to 
which they are respectively,entitled, then such net assets shall be distributed ratably to 
all outstanding shares of Serial P'reference Stock and Serial Preference Stock H in propor-
'tion to the fuU preferential amount to which each such share is entitled. 

;, 'Afteir payment ip.holders of Serial Preference Stock of the full preferential amounts 
as aforesaid, holders^ of. Serial Preference Stock as such shaU have no right or claim to any 
of the remaining assets of the Oorporatlon. 

. •: (b) >The merger or consolidiatlon of the Corporation Into or with any other corpora
tion, or the merger of any other corporation Into it, or the sale, lease or conveyance of all 
or substantially allythefpropertyiof the Corporation, shallnot be deemed to.be a dissolution, 

^T;Uquidatiohfor'-wih*dingmp,'i;voTuhtaryuOr involuntary, for the purposes of this Section 5. 

11 

J TRW-MGR-0039 



Section 6. (a) The holders of Serial Preference Stock shall be entitled at all times to 
two votes for each share, and, except as otherwise provided herein or required by law, the ( 
holders of the Serial Preference Stock, the holders of Serial Preference Stock II and the 
holders of Common Stock of the Corporation shall vote together as one class on all 
matters, subject, however, to the special voting rights conferred upon the holders of 
Cumulative Preferred Stock as hereinabove provided in Sections 6 and 7 of Division A 
hereof and upon the holders of Serial Preference Stock II as hereinafter provided in 
Section 6 of Division C hereof. 

If, and so often as, the Corporation shall be In default in the payment of the equiv
alent of six (6) full quarterly dividends on all shares of aU series of Serial Preference 
Stock at the time outstanding, whether or not earned or declared, the holders of Serial 
Preference Stock of all series, voting separately as a class and In addition to all other 
rights to vote for Directors, shall be entitled to elect as herein provided, three (3) 
members of the Board of Directors of the Corporation; provided, however, that the 
holders of shares of Serial Preference Stock shall not have or exercise such special class 
voting rights except at meetings of the shareholders for the election of Directors at 
which the holders of not less than thirty-five per cent (35%) of the outstanding shares 
of Serial Preference Stock of all series then outstanding are present In person or by proxy; 
and provided further that the special class voting rights provided for herein when the 
same shall have become vested shaU remain so vested untU aU accrued unpaid dividends on 
the Serial Preference Stock of all series then outstanding shall have been paid, where
upon the holders of the Serial Preference Stock shaU be divested of their special class 
voting rights in respect of subsequent elections of Directors, subject to the revesting 
of such special class voting rights in the event hereinabove specified in this Section. 

In the event of default entitling the holders of Serial Preference Stock to elect three 
(3) Directors as above specified, a special meeting of the shareholders for the purpose of 
electing such Directors shaU be called by the Secretary of the Corporation upon written 
request of, or may be caUed by, the holders of record of at least ten per cent (10%) of the 
shares of Serial Preference Stock of all series at the time outstanding, and notice thereof 
shall be given in the same manner as that required for the annual meeting of shareholders; 
provided, however, that the Corporation shall not be required to call such special meeting 
If the annual meeting of shareholders shall be held 'within ninety (90) days after the 
date of receipt of the foregoing written request from the holders of Serial Preference 
Stock. At any meeting at which the holders of the Serial Preference Stock shall be 
entitled to elect Directors, the holders of thirty-five per cent (35%) of the then outstand
ing shares of Serial Preference Stock of aU series, present in person or by proxy, shaU be 
sufficient to constitute a quorum, and the vote of the holders of a majority of such shares 
so present at any such meeting at which there shaU be such a quorum shaU be sufficient 
to elect the members of the Board of Directors which the holders of the Serial Preference 
Stock are entitled to elect as hereinabove provided. 

(b) The consent of the holders of at least two-thirds of the number of shares of 
Serial Preference Stock at the time outstanding given in person or by proxy, either in 
'Writing or at a meeting caUed for the purpose at which the holders of the Serial Preference 
Stock shall vote separately as a class, shall be necessary to effect any one or more of the 
foUowing (but so fair as the holders of Serial Preference Stock are concemed, such action 
may be effected'with ^such consent): 

(I) Any amendment, alteration or repeal of any of the pro-visions of these 
Articles of Incoipotation, as the same may at a,ny time be' amended, or of the Regula
tions of the Corporation which affects adversely the voting powers, rights or prefer
ences of the holders bf Serial Preference Stock or reduces the time for any notice to 
which the holders of\Serial Preference Stock may be entitled; provided, however, 
that, for the purpose of this clause (i) only, neither the amendment of these Articles 
of Incorporation, as the same may at any time be amended, so as to authorize or 
create, or to increase the authorized amount of, Serial Preference Stock or of any 
shares of any class ranking on a parity vrith or junior to the Serial Preference Stock, 
nor the amendment of the provisions of the Regulations so as to increase the number 
of Directors of theCorporatlon, shaU be deemed to affect adversely the voting powers, 
rights or preferences of the holders of the Serial Preference Stock; and provided 
fiuther, that If such-amendment; alteration or repeal-affects .adversely the rights or 
preferences'of one'or more but not aU series of SerialfPreference Stock at the time 
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outstandlng, only the consent of the holders of at least two-thirds of the number of 
i..t0 the shares of the series so affected shall be required; 

(ii) The authorization or creation of, or the increase in the authorized amount 
of, any shares of any class, or any security convertible into shares of any class, 
ranking prior to the Serial Preference Stock; or 

(iii) The purchase or redemption (for sinking fund purposes or otherwise) of 
less than all of the Serial Preference Stock then outstanding except In accordance 
'with a stock purchase offer made to all holders of record of Serial Preference Stock, 
unless all dividends upon all Serial Preference Stock then outstanding for all previous 
quarterly dividend periods shall have been declared and paid or funds therefor set 
apart and all accrued sinking fund obligations applicable thereto shall have been 
complied with. 

(c) The consent of the holders of at least a majority of the number of shares of 
Serial Preference Stock at the time outstanding, given in person or by proxy either in 
writing or at a meeting called for the purpose at which the holders of the Serial Preference 
Stock shall vote separately as a class, shall be necessary to effect any one or more of the 
follo'wing (but so far as the holders of Serial Preference Stock are concemed, such 
action may be effected with such consent) : 

(I) The sale, lease or conveyance by the Corporation of all or substantiaUy all 
of its property or business or the voluntary parting with the control thereof, or its 
consoUdation with or merger into any other corporation unless the coi-poration result
ing from such consolidation or merger will have after such consolidation or merger 
no class of shares either authorized or outstanding ranking prior to or on a parity 
'with the Serial Preference Stock except the same number of shares ranking prior 
to or on a parity -with the Serial Preference Stock and having the same rights and 
preferences as the shares of the Corporation authorized and outstanding immediately 
preceding such consolidation or merger, and each holder of Serial Preference Stock 
Immediately preceding such consolidation or merger shaU receive the same number 
of shares, 'with the same rights and preferences, of the resulting corporation; or 

(ii) The authorization of any shares ranking on a parity 'with the Serial Prefer
ence Stock or an increase In the authorized number of shares of Serial Preference 
Stock. 

Section 7. The holders of the Serial Preference Stock shall have no pre-emptive right 
to purchase or have offered to them for purchase any shares or other securities of the 
Corporation, whether now or hereafter authorized. 

Section 8. For the purposes of this Division B: 
Whenever reference is made to shares "ranking prior to the Serial Preference Stock", 

such reference shall mean and Include all shares of the Corporation in respect of which 
the rights of the holders thereof as to the payment of dividends or as to distributions 
in the event of an involuntary liquidation, dissolution or winding up of the Corporation 
are given preference over the rights of the holders of Serial Preference Stock; whenever 
reference is made to shares "on a parity vrith the Serial Preference Stock", such reference 
shall mean and include all shares of Serial Preference Stock II and all other shares of 
the Corporation in respect of which the rights of the holders thereof as to the payment 
of dividends and as to distributions in the event of an Involuntary liquidation, dissolution 
or .'winding up of the ^Corporation rank on an equality (except as to the amounts fixed 
therefor) with the rights of the holders of Serial Preference Stock; and whenever ref
erence is made to shares "ranking junior to the Serial Preference Stock" such reference 
shall mean and Include all shares of the Corporation in respect of which the rights of the 
holders as to the payment of dividends and as to distributions in the event of an involun
tary Uquidation, dissolution or. winding up of the Corporation are junior and subordinate 
to the rights.of the holders of the Serial Preference Stock. 

; : / DIVISION B-l 

Express Terms of $i..25 Cumulative Preference Stock, 
.'...2. Series A, Convertible on or before June 15, 1979 

'•''' There Is.-hereby established a'first series of Serial Preference Stock to which the 
following provisions''shall •be'^appllcable :-• : • . . 
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Section 1. Designation of Series. The series shall be designated "$4.25 Cumulative 
Preference Stock, Series A, Convertible on or before June 15, 1979" (herein called "Series 
A Preference Stock"). 

Section 2. Number of shares. The number of shares of Series A Preference Stock 
is 565,410, which number from time to time may be increased or decreased (but not 
below the number of shares of the series then outstanding) by the Board of Directors. 

Section 3. Dividend Rate. The dividend rate for Series A Preference Stock is $4.25 
per share per annum. 

Section 4. Dividend Payment Dates. The dates at which dividends on the Series A 
Preference Stock shall be payable are March 15, June 15, September 15 and December 15 
of each year. 

Section 5. Redemption Prices. The Series A Preference Stock shall not be redeem
able by the Corporation prior to June 15, 1969. Thereafter the redemption prices for the 
Series A Preference Stock shall be as follows: 

If the Redemption 
Date is During 12 

Month Period 
Beginning June 15: 

1969 
1970 
1971 
1972 
1973 
1974 

Redemption 
Price 

$105.00 
104.50 
104.00 
103.50 
103.00 
102.50 

If the Redemption 
Date is Daring 12 

Month Period 
Beginning June 15: 

1975 
1976 
1977 
1978 
1979 and 
thereafter 

Redemption 
Price 

$102.00 
101.50 
101.00 
100.50 

100.00 

Section 6. Liquidation Rights. The amount payable on Series A Preference Stock in 
the event of any voluntary liquidation, dissolution or vrinding up of the affairs of the 
Corporation prior to June 15, 1969 shall be $105.00 per share and thereafter shall be an 
amount equal to the redemption price for Series A Preference Stock In effect on the 
distribution date. 

Section 7. Conversion Right, (a) Subject to and upon compliance vrith the pro
visions of this Section 7, the Series A Preference Stock may at the option of the holder, 
at any time on or before June 15,1979, or in the case of shai'es caUed for redemption before 
that date, then until and including the day prior to the date fixed for redemption (but not 
thereafter if payment of the redemption price has been duly provided for by the date 
fixed for redemption), be converted into shares of Common Stock (as such shares shall be 
constituted at the conversion date) at the conversion price in effect at the conversion date. 

(b) The holder of each share of Series A Preference Stock may exercise the conver
sion privilege in respect thereof by delivering to any transfer agent of the Series A 
Preference Stock (a) the share to be converted, (b) written notice that the holder elects 
to convert such share and stating the name or names (with address) In which the stock 
certificate for Comnion Stock is to be issued. (Conversion shaU be deemed to have been 
effected on the date when such deUvei-y Is made, and such date Is referred to in this 
Section as the "conversion date." On the conversion'date oi? as! promptly thereafter as 
practicable the Corporation shall issue and deliver to the holder o'f the Series A Preference 
Stock surrendered for conversion, or on his written order, a, certificate for the number of 
full shares of Common Stock issuable upon the conversion of. such Series A Preference 
Stock and a check or cash in respect of any fraction of a share as;p]:;pvlded in subparagraph 
(c) of this Section 7. The person in whose name the stock .certificat<e is tp be issued shaU be 
deemed to have become a holder of (Common Stock of record on^ithe conversion date. Nc 
adjustment shaU be made for any di'vidends on such shares of Series A Preference Stock 
or for dividends on the shares of (Common Stock issued on conversion. 

(c) The Corporation shaU not be required,,to Issue fractibhal shares of Common 
Stock upon conversion of Series A Preference Stock. If more than one share of Series A 
Preference Stock shall be surrendered for conversion at:one„tirne*Jby,.the, same holder, the 
number of full shares of Common Stock issuable upon conyersira^ereol be computed 
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on the basis of the aggregate number of shares so surrendered. If any fractional Interest 
- - ^ In a share of Common Stock would be deliverable upon the conversion of any Series A 

Preference Stock, the Corporation shall In Ueu of deUvering the fractional share therefor 
make an adjustment therefor in cash at the current market value thereof, computed on 
the basis of the last reported sale price of the shares of Common Stock on the New York 
Stock Exchange on the last business day before the conversion date or, if there was no 
reported sale on that day, on the basis of the mean of the closing bid and asked quotations 
on that Exchange on that day, or, if the (Common Stock Is not then Usted on that Ex
change, on the basis of the mean of the closing bid and asked quotations in the over-the-
counter market on that day as reported by the National Quotation Bureau, or similar 
reporting service. 

(d) Unless and until an adjusted conversion price of the Common Stock is required 
to be computed as hereinafter provided, the conversion price for such Common Stock 
shall be $64.50 per share. The number of shares of Common Stock issuable upon con
version of one share of Series A Preference Stock shall be detennined by dividing $100 
by the conversion price then In effect. 

(e) The conversion price shaU be adjusted from time to time as foUows: 

(A) Except as provided in subparagraphs (C) and (E) below, whenever the 
Corporation shall issue or sell any Additional Shares as hereinafter defined for a 
consideration per share less than the conversion price then in effect, or without 
consideration, the conversion price in effect immediately prior to such issuance shall 
forthwith be adjusted to a price (computed to the nearest cent) determined by divid
ing 

(1) an amount equal to the sum of (i) 3,553,321 shares, (ii) the number of 
shares of Common Stock delivered by the Coi-poration to Marlin-Rockwell Cor
poration and (Hi) the number of shares of Common Stock delivered by the Cor
poration to Ross Gear and Tool Company, Inc. (the sum of such shares being 
herein caUed the "Base Shares"), multiplied by the initial conversion price of 
$64.50, plus the consideration, if any, received by the Corporation upon the 
issuance or sale of Additional Shares, by 

(2) an amount equal to the Base Shares plus the number of Additional 
Shares which have been Issued or sold; 

provided, however, that, except as provided in subparagraph (B) (5) (iv) below, such 
adjustment shall be made only if the resulting quotient shall be less than the con
version price in effect Immediately prior to the issue or sale of such Additional Shares. 

(B) For the purposes of subparagraph (A) above, the follovring provisions shall 
be applicable: 

(1) The term "Additional Shares" shaU mean all shares of Common Stock 
issued by the Corporation In excess of the Base Shares, whether or not sub
sequently reacquired or retired by the Corporation, other than: 

(i) shares now or hereafter held in the Corporation's treasury; 
(ii) shares Issued upon conversion of Series A Preference Stock; 

f (in) shares issued under any stock option plan of the Corporation 
in effect on June .15, 1964 or pursuant to the exercise of any stock options 

• heretofore cgranted by Marlin-RockweU Corporation or Ross Gear and 
, .Topl.Oompany„Inc.; ; . 

' ' ;'i r;;(iv); shares Issued upon conversion of the 4%% Subordinated De
bentures iDue 1982 ofthe Corporation; and 

(v) shares Issued by way of dividend or other distribution on shares 
' • \ of-Common'Stock excluded from the definition of Additional Shares by the 

' foregoing'; clauses ' (I) ' to '( iv), inclusive or this clause (v) or on shares 
,' i-; fesiiltingfi^om any subdivision or;c0mbinatlon of shares so excluded. 

(2). In; the case of issuance or sale of Additional Shares for cash (including 
..' , ' shares Issued pui;suaht to the exercise of options or rights expiring in less than 
i'v m -•',' 60 daĵ ^̂ s ¥rom'the'date;df issue thereof), the consideration shall be deemed 'to be 

. , . * ' ' : ' : '"the'cash^ proceeds'received by the (Corporation after deducting underwriting 
• --;: '•••^l^;''''^discpunts'orcoihm other epcpenses paid or Incurred by the (Corporation 

"''^ji ;•••:'•''-'''•'̂ •̂'in conMctibh'there'wlth.'' ••• ->,•.•..•>•.,>•---* ,•..>. • .. 
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(3) In the case of issuance or sale of Additional Shares for a consideration 
other than cash, the amount of such consideration shall be deemed to be the fair 
value thereof as determined by the Board of Directors of the Corporation, for 
purposes of this subparagraph (B), irrespective of any accounting treatment. 

(4) In the case of issuance of Additional Shares as a dividend, the shares 
shall be deemed to have been issued without consideration at the close of busi
ness on the dividend record date. 

(5) If the Corporation Issues options or rights (other than options or 
rights expiring in less than 60 days from the date of issue thereof) to subscribe 
for shares of (Common Stock (excluding shares now or hereafter held in the 
Corporation's treasury and excluding shares issuable under any stock options 
referred to In clause (iii) of subparagraph (1) of this subparagraph (B)) , 
or Issues any securities (other than the Series A Preference Stock) con
vertible Into or exchangeable for shares of Common Stock, and the considera
tion per share (determined as provided below) of the shares of Common Stock 
deUverable upon the exercise of such options or rights or upon such conversion 
or exchange is less than the conversion price In effect as to the Series A Prefer
ence Stock immediately prior to the issuance of such options, rights or con
vertible or exchangeable securities, or there shaU be no consideration, then 

(i) the aggregate number of shares of Common Stock deliverable 
under such options or rights (other than excluded options and rights) shall 
be considered to have been issued or sold at the time such options or rights 
were Issued, and for a consideration equal to the minimum purchase price 
provided for in such options or rights, plus the consideration. If any 
(determined In the same manner provided in paragraphs (2) and (3) next 
preceding 'with respect to cash consideration and consideration other than 
cash) received by the Corporation for such options or rights; 

(ii) the maximiun number of shares of (Common Stock deUverable upon 
conversion of or in exchange for any such securities shall be considered to 
have been issued at the time of issuance or sale of such securities and for a 
consideration equal to the consideration received by the Corporation for 
such securities, after deducting therefrom underwriting discounts or com
missions and other expenses paid or Incurred by the Corporation in connec
tion with the Issuance and sale of such securities, plus the additional 
consideration. If any (determined in the-same manner provided in para
graphs (2) and (3) next preceding with respect to cash consideration and 
consideration other than cash) to be received by the Corporation upon the 
conversion or exchange thereof; 

(ui) if at any time or from time to time prior to the expiration of 
such options or rights or of such conversion or exchange privileges, the 
number of shares of Common Stock deUverable upon exercise of such 
options, rights, or conversion or exchange privileges shall be increased 
beyond the number used In making the last computation imder (I) or (ii) 
above\ vrith respect to such options, rights, or conversion or exchange 
privileges, or the consideration per share which was used in such computa
tion shaU be reduced, then the conversion price shaU forth'with be read
justed to\such conversion price as would have obtained had the adjustment 
made upon the issuance of such options, rights, or convertible or exchange
able securities been on the basis of such increased number of shares, or 
such reduced consideration, or both, as the case may be; and 

\ - - 1 ' ' '- -
(iv), on the expiration of such options or rights or the termination of 

such conversion or exchange privUegesI'with'respect ih either case to any 
shares involved in the computation previously made under (i), (ii), or (ui) 
above, the conversion price shall forthvrith be readjusted to such conversion 
price as would have obtained had the adjustment made upon the issuance 
of such options, rights, or convertible br exchangeable securities been made 
on the basis of the issuance or sale of only the number-of shares of 
Common Stock actuaUy issued upon the exercise, ;plusif the number of 
shares deUverable upon the subsequent exercise, ipfsSUchxQp.tions, rights, or 
conversion or exchange privUeges. .'\'2 2:: >x"ikM:.,^^j^^mrx xx "• 

• i \ . -
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(C) If the Corporation splits or combines the outstanding shares of Comnion 
Stock, the conversion price shall forthwith be proportionately decreased in the case 
of a spUt or increased in the case of a combination. 

(D) Whenever the conversion price is adjusted as herein provided, the Corpora
tion shall forthwith place on file with each transfer agent of the Series A Preference 
Stock a statement signed by the President or a Vice President of the Corporation 
and by its Treasurer or an Assistant Treasurer showing In detaU the facts requiring 
such adjustment and the conversion price after such adjustment and shall exhibit 
the same from time to time to any holder of Series A Preference Stock desiring an 
inspection thereof. 

(E) No adjustment of the conversion price shaU be made if the amount of such 
adjustment shall be less than 50(J, but in such case any adjustment that would 
otherwise be required then to be made shall be carried forward and shall he made at 
the time of and together with the next subsequent adjustment, which, together with 
aU adjustments so carried forward, shall amount to not less than 50^. In case the 
Corporation shaU at any time split or combine the outstanding shares of Common 
Stock, said amount of 50(* (as theretofore decreased or increased) shaU forthvrith 
be proportionately decreased in the case of a split or increased in the case of a 
combination, so as to appropriately reflect the same. For this purpose, a stock 
dividend of 25% or more shall be considered a split of the outstanding shares. 

(f) In case of any reclassification or change of outstanding shares of Common Stock 
(except a split or combination, or a change in par value, or a change from par value to no 
par value, or a change from no par value to par value), or in case of any consolidation or 
merger to which the Corporation is a party (other than a merger in which the Corporation 
is the surviving corporation and which does not result in any reclassification or change 
of the outstanding Common Stock of the Corporation except as stated above), or in case of 
any sale or conveyance to another corporation of the property of the Corporation as an 
entirety or substantially as an entirety, la-wf ul provision shall be made as part of the terms 
of such reclassification, change, consolidation, merger, sale or conveyance that the holder 
of each share of Series A Preference Stock then outstanding shall have the right to 
convert such share Into the same kind and amount of stock and other securities and 
property as would be receivable upon such reclassification, change, consolidation, merger, 
sale or conveyance by a holder of the number of shares of Conimon Stock into which such 
share might have been converted Immediately prior thereto. 

As evidence of the kind and amount of stock of other securities or property Into 
which the Series A Preference Stock shall be convertible after any such reclassification, 
change, consolidation, merger, sale or conveyance, or as to the appropriate adjustments of 
the conversion price applicable with respect thereto, the transfer agents may accept the 
certificate of any firm of Independent pubUc accountants (who may be the regular 
auditors retained by the (Corporation) with respect thereto, who as to questions of law 
may request and rely upon an opinion of counsel (who may be counsel for the Corporation) 
and in the absence of bad faith upon the part of the transfer agents, they may conclusively 
rely thereon, and shaU not be responsible or accountable to any holder of Series A 
Preference Stock for any provision in conformity- therewith, or approved by such firm of 
independent public accountants. . 

(g) The issue of stock certificates on conversions of Series A Preference Stock shaU 
be without charge to the converting shareholder for any tax In respect of the issue 
thereof,-The (Corporation shaU not, however, be required to pay any tax which may be 
payable in respect of any transfer involved in the issue and deUvery of shares in any 
name other than that of the holder.of the Series A Preference Stock converted, and the 
Corporation shaU not be required to issue or deliver any such stock certificate unless and 

. untU the person or, persons requesting the issue thereof shall have paid to the (Corporation 
;l,the arnount of such itax or, shail'̂ hkvê ^^^ to tUe'̂  satisf fiction of the Corporation 
:,that such tax has'l)eefipiid!l>?'?.':':f;-':'!;::'' 'm"'2:'-' ' ' ' '^7-' ' !" .' 
; .;i(h);Thej(Corporation'shaU.at all times reserve and keep available, free from pre
emptive rights, out of its authorized but unissued stock, for the. purpose of effecting the 
conversion of,.the.iSeries A.Preference Stock,,such number, of its duly.authorized shares 
.,of..,t!pmmoh\Stoclr^"sh^l.fro^ to effect the conversion of aU 
outstanding Series),AfPreference Stbck.̂ ,̂ ^̂  . !. Vi; -/ 72 '.. 

afliJfB(i)'^tUpon cohvOTsiori ;oftSeries; A Preference Stock';the stated capital of the (Common 
''^Stock iss'uedmpohWsuch'iconversionr shall,be fthe aggregate par value-, thereof, and the 
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stated capital of the Corporation shall be correspondingly increased or reduced to reflect 
the difference between the stated capital of the Series A Preference Stock so converted 
and the stated capital of the Common Stock issued upon conversion. 

(j) In case at any time: 
(1) the Corporation shall pay any dividend upon its Common Stock payable In 

shares of its Common Stock and such dividend shall be in excess of five per cent 
(5%); or 

(2) the Corporation shall pay in any quarter-annual period any cash dividends 
upon its Common Stock which in total amount per share will exceed by twenty-five 
per cent (25%) the total amount per share of the cash dividends paid during the 
last preceding quarter-annual period; or 

(3) the Corporation shall authorize the granting to the holders of its Common 
Stock of rights to subscribe for or purchase any shares of any class or of any other 
rights; 

then, in any one or more of said cases, the Coi-poration shall give vmtten notice, by first 
class mail, postage prepaid, to each holder of record of Series A Preference Stock, at his 
address then appearing on the books of the Corporation, of the record date or of the date 
on which the transfer books of the Corporation shall close with respect to such action. 
Such notice shall be given at least twenty (20) days prior to the action in question and 
not less than ten (10) days prior to the record date or the date on which the Corporation's 
transfer books are closed with respect thereto. 

DIVISION B-2 
Express Terms of $5.00 Ctimidative Preference Stock, 

Series B, Convertible on or before June 15, 1982 

There is hereby established a second series of Serial Preference Stock to which the 
following provisions shall be applicable: 

Section 1. Designation of Series. The series shall be designated "$5.00 Cumulative 
Preference Stock, Series B, Convertible on or before June 15,1982" (herein called "Series B 
Preference Stock"). 

Section 2. Number of Shares. The number of shares of Series B Preference Stock 
is 85,054, which number from time to time may be increased or decreased (but not below 
the number of shares of the series then outstanding) by the Board of Directors. 

Section 3. Dividend Rate. The dividend rate for Series B Preference Stock Is $5.00 
per share per annum. 

Section 4. Dividend Payment Dates. The dates at which dividends on the Series B 
Preference Stock shall be payable are March 15, June 15, September 15 and December 15 
of each year. 

Section 5. Redemption Prices. The Series B Preference Stock shall not be redeem
able by the Corporation prior to June 15, 1973. Thereafter the redemption prices for the 
Series B Preference Stock shall be as follows: 

If the Redemption If the Redemption 
Date is During ^ Date is During 

12-Month Period \ Redemption 12-Month Period Redemption 
Beginning June 15; '\ Price Beginning June 15; Price 

1973 \...- - $105.00 1978 .:.;..::.........;..„.:-—.- $102.50 
1974 ....:.:.. \..:... - 104.50 ' 197d JJ:.:..-...J....:,.:.....:..:::A^. W 2 m 
1 9 7 5 „...-:....l.....-- 104.00 1 9 8 0 •:.:::;:......„ .i..:L :̂..i2. . 101.50 
1976 i 103.50 1981 and thereafter'.....-..: .100.00 
1977 .......1 ,103.00 X .:...-•- V I . . . f - • : • -:• . . 
Section 6. Liquidation Rights.: The arnouT\t-pA-ysMexpii Series 2B 'P̂ ^ 

In the event of any :Voluntary liquidation, dissolution or-winding/,up ofTthe^affairs of the 
(Corporation prior to June 15, 1973 shaU-be $105.00 per share and'.thereaJter shall be an 
amount equal to the redemption- price for Series B Preference.*-Stockft^In^effect-on the 
distribution date. .;•• •••--- -v .̂ ..-.--•ir :"•'.; •:. ' -i ••;:. ^•,̂ .ififr7 ' i i i i^ S^Vî f̂ -:'* --. :•:. ' 
. '• Section 7 7 Conversion i2tflr^t.''"(a)"^Subject to ahd'upon"''conrpliarice*mth't pro'vi-
sibris 'of "this Section 7," the' Series*^B Preference 'Stock may'̂ at'*'fKe^optipiS**bf 'the' holder, 
at any time on or'before June 15,'. 1982; or In the'"case'bf'shades'^aUe;d*f'or''redemption 
before'that date>'theh"-uritil and •^m'cliiding'the VJayprior̂ t̂ĉ ^̂ ^̂  
(but"ffbtHhier'eafter'If'p"ajrih^erit'^T4'the^Fe prIcei'haJs •beeTirdury^pfSvided for by 
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the date fixed for redemption), be converted into shares of Coinmon Stock (as such 
, A shares shall be constituted at the conversion date) at the conversion price in effect at the 

^ conversion date. 
(b) The holder of each share of Series B Preference Stock may exercise the con

version privilege in respect thereof by delivering to any transfer agent of the Series B 
Preference Stock (I) the share to be converted, (ii) -written notice that the holder elects 
to convert such share and stating the name or names (-with address) iii which the stock 
certificate for Common Stock is to be Issued. Conversion'shall be deemed to have been 
effected on the date when such delivery is made, and such date is referred to In this 
Section as the "conversion date". On the conversion date or as promptly thereafter as 
practicable the Corporation shall issue and deliver to the holder of the Series B Preference 
Stock surrendered for conversion, or on his written order, a certificate for the number 
of full shares of Common Stock issuable upon the conversion of such Series B Preference 
Stock and a check or cash in respect of any fraction of a share as provided in paragraph (c) 
of this Section 7. The person in whose name the stock certificate is to be issued shall be 
deemed to have become a holder of Common Stock of record on the conversion date. No 
adjustment shall be made for any dividends on such shares of Series B Preference Stock 
or for dividends on the shares of Conimon Stock issued on conversion. 

(c) The Corporation shall not be required to Issue fractional shares of Common Stock 
upon conversion of Series B Preference Stock. If more than one share of Series B Pref
erence Stock shall be surrendered for conversion at one time by the same holder, the 
number of full shares of Common Stock issuable upon conversion thereof shall be computed 
on the basis of the aggregate number of shares so surrendered. If any fractional interest 
in a share of Common Stock would be deliverable upon the conversion of any Series B 
Preference Stock, the Corporation shall in Ueu of delivering the fractional share therefor 
make an adjustment therefor in cash at the current market value thereof, computed on 
the basis of the last reported sale price of the shares of Common Stock on the New York 
Stock Exchange on the last business day before the conversion date or, if there was no 
reported sale on that day, on the basis of the mean of the closing bid and asked quotations 
on that Exchange on that day, or, if the Common Stock is not then listed on that Exchange, 
on the basis of the mean of the closing bid and asked quotations in the over-the-counter 
market on that day as reported by the National Quotation Bureau, or similar reporting 
service. 

(d) Unless and until an adjusted conversion price of the Common Stock is required 
to be computed as hereinafter provided, the conversion price for such Common Stock shall 
be $62.85 per share. The number of shares of Common Stock Issuable upon conversion 
of one share of Series B Preference Stock shall be determined by dividing $100 by the 
conversion price then In effect. 

(e) The conversion price shall be adjusted from time to time as follows: 

(A) If the Corporation splits or combines the outstanding shares of Common Stock, 
the conversion price shall forthwith be proportionately decreased in the case of a 
split or increased in the case of a combination. For this purpose, any stock dividend 
shall be considered a split of the outstanding shares. 

(B) Whenever the conversion price is adjusted as herein provided the Corporation 
shall forthwith place on file with each transfer agent of the Series B Preference 
Stock a statement signed by the President or a Vice President of the Corporation 
and by Its Treasurer or an Assistant Treasurer showing in detaU the facts requiring 
such adjustment and the conversion price after such adjustment and shaU exhibit 
the same from time to time to any holder of Series B Preference Stock desiring an 
inspection thereof.':,:'., - ;,.-,;; *v'r ' ' . .-• 

(f) In case of any reclassification or change of outstanding shares of Common Stock 
(except a split'or combination,-or a change In par value, or a change from par value to 
no par value, or'ia change.from no par value to par value), or in case of any consoUdation 
or merger to which the Corporation Is'a party "(other t h a n a merger In which the Corpo-
ration-'"'is''the'surviving corporation and which does not result In any reclassification or 
change of the outstanding Common Stock of the Corporation except as stated above), or 
in case x)f;any sale prconveyancetq another, corporation of the property of the Corporation 
as an entirety or substantially las afl;,ê ^̂ ^ be, made as part of 
the tenhs^r of-such reclassification^ merger, sale or conveyance that 
the holder^ of;^eaph^share,-ofpSeries^BprPrefere^^ then outstanding shall have, the 
:rightt0.x6nveft,'such, share into .the^.same.kln'd. and .amount, of stock and. other securities 
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and property as would be receivable upon such reclassification, change, consolidation, 
merger, sale or conveyance by a holder of the number of shares of Common Stock into 
which such share might have been converted immediately prior thereto. 

As evidence of the kind and amount of stock or other securities or property into 
which the Series B Preference Stock shall be convertible after any such reclassification, 
change, consolidation, merger, sale or conveyance, or as to the appropriate adjustments 
of the conversion price applicable with respect thereto, the transfer agents may accept 
the certificate of any firm of; independent public accountants (who may be the regular 
auditors retained by the Corporation) with respect thereto, who as to questions of law 
may request and rely upon an opinion of counsel (who may be counsel for the Corporation) 
and in the absence of bad faith upon the part of the transfer agents, they may conclusively 
rely thereon, and shall not be responsible or accountable to any holder of Series B Pref
erence Stock for any provision in conformity therewith, or approved by such firm of 
independent public accountants. 

(g) The issue of stock certificates on conversions of Series B Preference Stock shall 
be without charge to the converting shareholder for any tax in respect of the issue thereof. 
The Corporation shall not, however, be required to pay any tax which may be payable in 
respect of any transfer involved in the issue and delivery of shares in any name other 
than that of the holder of the Series B Preference Stock converted, and the Corporation 
shall not be required to issue or deliver any such stock certificate unless and until the 
person or persons requesting the issue thereof shall have paid to the Corporation the 
amount of such tax or shall have established to the satisfaction of the Corporation that 
such tax has been paid. 

(h) The Corporation shall at all times reserve and keep available, free from pre
emptive rights, out of its authorized but unissued stock, for the purpose of effecting the 
conversion of the Series B Preference Stock, such number of Its duly authorized shares 
of Common Stock as shall from time to time be sufficient to effect the conversion of all 
outstanding Series B Preference Stock. 

(i) Upon conversion of Series B Preference Stock the stated capital of the Common 
Stock issued upon such conversion shall be the aggregate par value thereof, and the stated 
capital of the Corporation shall be correspondingly increased or reduced to reflect the 
difference between the stated capital of the Series B Preference Stock so converted and 
the stated capital of the Common Stock issued upon conversion. 

(j) In case at any time: 

(1) the Corporation shall pay any dividend upon Its Common Stock payable in 
shares of its Common Stock and such dividend shall be In excess of five 
per cent (5%); or 

(2) the Corporation shall pay in any quarter-annual period any cash dividends 
upon its Common Stock which in total amount per share wUl exceed by 
twenty-five per cent (25%) the total amount per share of the cash di-ridends 
paid during the last preceding quarter-annual period; or 

(3) the Corporation shall authorize the granting to the holders of its Common 
Stock of rights to subscribe for or purchase any shares of any class or of 
any^other rights; 

then, in any one or more of said cases, the Corporation shaU give -written notice, by 
first class maU, postage prepaid, to each holder of record of Series B Preference Stock, 
at his address then appearing on the books of the Corporation, of the record date or of 
the date on which theXtransfer books of the Corporation shall close with respect to such 
action. Such notice shall be given at least twenty (20) days prior tb the action In question 
and not less than ten (10) days prior to the record date or the date on which the Cor
poration's transfer books are closed -with respect thereto. 

\ - ' . . • : . • • 

> D I V I S I O N C •• i ' V.̂  

Express Terms of Serial Preference Stock II*7-x- , • 

Section 1. The Serial Preference Stock II shall be deemed.tb'be juhibr to the Cumu
lative Preferred Stock -within the meaning of subparagraph (m) o i Section 9 of Division A 
of this Article Fourth. The Serial Preference Stock II niay be issu'ed from time to time 
in one or more series. All shares of Serial Preference Stock II'shairbe!,of .equal rank and 
shall be Identical, except in respect of the particulars that may-'bi^'fixed arid determined 
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by the Board of Directors as hereinafter provided, and each share of each series shall be 
.^«^ Identical in all respects with all other shares of such series, except as to the date from 

'Tr which dividends are cumulative. All shares of Serial Preference Stock II shall also be 
X. of equal rank and shall be identical with shares of Serial Preference Stock except in 

respect of (1) the particulars that may be fixed and determined by the Board of Directors 
as hereinafter provided, and (2) the voting rights and provisions for consents relating 
to Serial Preference Stock II, as fixed and determined by Section 6 of this Dirision. Subject 
to the provisions of Sections 2 to 8, both inclusive, of this Division, which provisions shall 
apply to all Serial Preference Stock II, the Board of Directors hereby is empowered to 
cause the same to be issued in one or more series and 'with respect to each such series 
prior to the issuance thereof to fix and determine: 

(a) The designation of the series, which may be by distinguishing number, letter 
or title. 

(b) The number of shares of the series, which number may be increased (except 
where othervrise pro'vided by the Board of Directors in creating the series) or de
creased (but not below the number of shares thereof then outstanding) by like action 
of the Board of Directors. 

(c) The annual dividend rate of the series. 
(d) The date at which dividends, if declared, shall be payable. 
(e) The redemption rights and price or prices, if any, for shares of the series. 
(f) The terms and amount of any sinking fund provided for the purchase or 

redemption of shares of the series. 
(g) The amounts payable on shares of the series in the event of any liquidation, 

dissolution or winding up of the affairs of the Corporation. 
(h) 'Whether the shares of the series shall be convertible into Common Stock, 

and, if so, the conversion price or prices and the adjustments thereof, if any, and 
all other terms and conditions upon which such conversion may be made. 

(i) Bestrictions (in addition to those set forth in Section 6(b) and 6(c) of this 
Division) on the issuance of shares of the same series or of any other class or series. 

The Board of Directors is authorized to adopt from time to time amendments to the 
-Articles of Incorporation of the Corporation fixing and determining, with respect to each 
such series, the matters described In clauses (a) to (i), both inclusive, of this Section 1. 

Section 2. The holders of the Serial Preference Stock II of each series, subject to 
the prior preference as to dividends of the Cumulative Preferred Stock, in preference 
to the holders of Common Stock and of any other class of shares ranking junior to the 
Serial Preference Stock H, shall be entitled to receive out of any funds legally avaUable 
for Serial Preference Stock II and Serial Preference Stock and when and as declared by the 
Board of Directors dividends in cash at the rate for such series fixed in accordance with 
the provisions of Section 1 of this Division and no more, payable quarterly on the dates 
fixed for such series. Such di'ridends shaU be cumulative, in the case of shares of each 
particular series, from and after the date of issuance thereof. No dividends may be paid 
upon or declared or set apart for any of the Serial Preference Stock II for any quarterly 
dl-vidend period unless at the same time (I) a Uke proportionate dividend for the same 
quarterly dividend period, ratably in proportion to the respective annual dividend rates 
fixed therefor, shall be paid upon or declared or set apart for all Serial Preference Stock H 
of all series then issued and outstanding and entitled to receive such dividend and (ii) the 
dividend payable during the same quarterly dividend period upon aU Serial Preference 
Stock of all series then Issued and outstanding at the rate and upon the date as fixed and 
determined by the Board of Directors as pro-vided In Section 1 of Division B hereof shall 
be paid upon or declared or set apart for all such Serial Preference Stock entitled to 
receive such dividend. 

Section 3. In no event so long as any Serial Preference Stock II shall be outstanding 
shaU any dividends, except a dividend payable In Common Stock or other shares ranking 
junior to the Serial Preference Stock n , be paid or declared or any distribution be made 
except as aforesaid on the Common Stock or any other shares ranking junior to the Serial 
Preference Stock II, nor shall any Common Stock or any other shares ranking junior to 
the Serial Preference Stock II be purchased, retired or otherwise acquired by the Corpora
tion (except out bf the proceeds of the sale of Common Stock or other shares ranking 
junior to the Serial Preference Stock II received by the Corporation subsequent to 
January 1,1964) f!*- -ŷ -Hif - ••-- ' 

• • . . ' - : ; • . , . v - i t ^ ? \ : x \ • ' ' • - . 
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(a) Unless all accrued and unpaid dividends on Serial Preference Stock TL, in
cluding the full dividends for the current quarterly dividend period, shaU have been ^ ^ 
declared and paid or a sum sufficient for payment thereof set apart; and ^ ' ' 

(b) Unless there shall be no arrearages with respect to the redemption of 
Serial Preference Stock II of any series from any sinking fund provided for shares 
of such series in accordance with the provisions of Section 1 of this Dmslon. 

Section 4. (a) Subject to the express terms of each series, the (Corporation may 
from time to time redeem all or any part of the Serial Preference Stock II of any series 
at the time outstanding (i) at the option of the Board of Directors at the applicable 
redemption price for such series fixed in accordance with the provisions of Section 1 of 
this Division, or (ii) in fulfillment of the requirements of any sinking fund provided for 
shares of such series at the applicable sinking fund redemption price fixed in accordance 
with the provisions of Section 1 of this Division, together in each case •with accrued 
dividends to the redemption date. 

(b) Notice of every such redemption shall be maUed, postage prepaid, to the holders 
of record of the Serial Preference Stock II to be redeemed at their respective addresses 
then appearing on the books of the Corporation, and shall be published at least once in a 
newspaper of general circulation in the City of New York, New York, not less than thirty 
(30) days nor more than sixty (60) days prior to the date fixed for such redemption. At 
any time before or after notice has been given as above pro-rided, the Corporation may 
deposit the aggregate redemption price of the shares of Serial Preference Stock II to be 
redeemed with any bank or trust company in the City of Cleveland, Ohio, or the City 
of New York, New York, having capital and surplus of more than Five Million Dollars 
($5,000,000), named in such notice, directed to be paid to the respective holders of the 
shares of Serial Preference Stock II so to be redeemed, in amounts equal to the redemption 
price of all shares of Serial Preference Stock II so to be redeemed, on surrender of the 
stock certificate or certificates held by such holders, and upon the m.aking of such deposit 
such holders shall cease to be shareholders with respect to such shares, and after such 
notice shall have been given and such deposit shall have been made such holders shall 
have no interest in or claim against the Corporation with respect to such shares and shall 
be entitled only to receive such moneys from such bank or trust company -without interest. 
In case less than all of the outstanding shares of Serial Preference Stock H are to be 
redeemed, the Corporation shall select by lot the shares so to be redeemed in such manner 
as shall be prescribed by its Board of Directors. 

If the holders of shares of Serial Preference Stock II which shall have been called 
for redemption shall not, vrithin six years after such deposit, claim the amount deposited 
for the redemption thereof, any such bank or trust company shall, upon demand, pay 
over to the Corporation such unclaimed amounts and thereupon such bank or trust com
pany and the Corporation shall be relieved of all responsibUity In respect thereof and to 
such holders. 

(c) Any shares of Serial Preference Stock II which are redeemed by the Corporation 
pursuant to the provisions of this Section 4 and any shares of Serial Preference Stock II 
which are purchased and delivered in satisfaction of any sinking fund requirements pro
vided for shares of such series and any shares of Serial Preference Stock H which are 
converted In accordahce with the express terms thereof shall be cancelled and not reissued. 
Any shares of Serial Preference Stock H otherwise acquired by the Corporation shall 
resume the status of authorized and unissued shares of Serial Preference Stock II -without 
serial designation. » 

Section 5. (a) Subject to the provisions of Section 3 of Division A hereof, the holders 
of the Serial Preference Stock II bf any series shall, in case of liquidation, dissolution or 

1 -winding up of the affairs of the Corporation, be entitled to risceive in full out of the assets 
of the Corporation, including Its capital, before any amount shall be paid or distributed 
among the holders of the Common Stock or any other shares ranking junior to the Serial 
Preference Stock II, the amounts fixed with respect to shares of such series in accordance 
'With Section 1 of this Di'rision, plus an amount equal to all dividends accmed and unpaid 
thereon to the date of payment of the amount due pursuant to such Uquidation, dissolution 
or winding up of the affairs of the Corporation. In case the net assets of the Corporation 
legally available therefor are insufficient to permit the payment iipon all outstanding 
shares of Serial Preference^Stock'and.Serial Preference Stock II:of the fuU preferential 
amount to which they are respectively:^entitled; then such net assets shall be distributed 
ratably to all outstanding shares of Serial Preference Stbck-and-Serlal Preference Stock II 
jn proportion to the full preferential amount to which each such share Is entitled. 
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After payment to holders of Serial Preference Stock II of the full preferential amounts 
p A as aforesaid, holders of Serial Preference Stock II as such shall have no right or claim 

to any of the remaining assets of the Corporation. 
(b) The merger or consolidation of the Corporation into or with any other corpora

tion, or the merger of any other corporation into it, or the sale, lease or conveyance of 
all or substantially all the property of the Corporation, shall not be deemed to be a dis
solution, liquidation or winding up, voluntary or Involuntary, for the purposes of this 
Section 5. 

Section 6. (a) The holders of Serial Preference Stock II shall be entitled at all times 
to one vote for each share, and, except as otherwise provided herein or required by law, 
the holders of the Serial Preference Stock II, the holders of Serial Preference Stock and 
the holders of Common Stock shall vote together as one class on all matters, subject, 
however, to the special voting rights conferred upon the holders of Cumulative Preferred 
Stock as hereinabove provided in Sections 6 and 7 of Division A hereof and upon the 
holders of Serial Preference Stock as hereinabove provided in Section 6 of Division B 
hereof. 

If, and so often as, the Corporation shall be in default in the payment of the equiv
alent of six (6) full quarterly dividends on all shares of all series of Serial Preference 
Stock II at the time outstanding, whether or not earned or declared, the holders of Serial 
Preference Stock II of all series, voting separately as a class and in addition to aU other 
rights to vote for Directors, shall be entitled to elect as herein pro-vided, three (3) mem
bers of the Board of Directors of the Corporation; provided, however, that the holders 
of shares of Serial Preference Stock II shall not have or exercise such special class voting 
rights except at meetings of the shareholders for the election of Directors at which the 
holders of not less than thirty-five per cent (35%) of the outstanding shares of Serial 
Preference Stock II of aU series then outstanding are present in person or by proxy; and 
provided further that the special class voting rights provided for herein when the same 
shall have become vested shaU remain so vested until all accrued unpaid dividends on 
the Serial Preference Stock II of all series then outstanding shall have been paid, where
upon-the holders of the Serial Preference Stock II shall be divested of their special class 
voting rights in respect of subsequent elections of Directors, subject to the revesting of 
such special class voting rights in the event hereinabove specified in this Section. 

In the event of default entitling the holders of Serial Preference Stock II to elect 
thi"ee (3) Directors as above specified, a special meeting of the shareholders for the pur
pose of electing such Directors shaU be caUed by the Secretary of the Corporation upon 
viritten request of, or may be called by, the holders of record of at least ten per cent 
(10%) of the shares of Serial Preference Stock II of all series at the time outstanding, 
and notice thereof shall be given in the same manner as that required for the annual 
meeting of shareholders; provided, however, that the Corporation shall not be required 
to call such special meeting if the annual meeting of shareholders shall be held vrithin 
ninety (90) days after the date of receipt of the foregoing written request from the 
holders of Serial Preference Stock II. At any meeting at which the holders of the Serial 
Preference Stock II shall be entitled to elect Directors, the holders of thirty-five per cent 
(35%) of the then outstanding shares of Serial Preference Stock H of all series, present 
in person or by proxy, shall be sufficient to constitute a quorum, and the vote of the holders 
of a majority of such shares so present at any such meeting at which there shall be such 
a quorum shall be sufficient to elect the members of the Board of Directors which the 
holders of the Serial Preference Stock II are entitled to elect as hereinabove pro-vided. 

, (b) The consent of the holders of at least two-thirds of the number of shares of 
Serial Preference. Stock II at the time outstanding given in person or by proxy, either 
in .-writing,or at a meeting called for the purpose at which the holders of. the. Serial 
Preference Stock IL shall vote; separately as a, class, shall, be necessary to effect any one 
or more, bf.the, following (but. so far. as the holders of Serial Preference Stock H are 
concemed, such action may be effected with such consent): 

; (I) -Any; amendment;: alteration or repeal of any of the provisions of these 
Articles-of Incorporation; as the same may at any time be amended, or of the Begula-
tions of the: Corporation which-affects adversely the voting powers, rights' or pref-

: • : .erences :of the,; holders-of Serial; Preference Stock II or reduces the time for any 
.', notice.to which .the:holders of:Serial,Preference Stock II may be entitled; pro-rided, 
,;.. however^ that neither ttie amendment of these.Articles of Incorporation, as the same 

;; •':•:. may a tany tim'e;be;ainerided,;sb as to authorize or create,- or. to increase the author-
. x 7 ] ' ' i ' . : i . , - - f ^ : . - . : ! r £ ; v ' ^ - . . ' - ; • ' - ! • • - . ' : •- , . - :• ; . - i ^ ^ : • " • '• 
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ized amount of. Serial Preference Stock II or of any shares of any class ranking on 
a parity with or junior to the Serial Preference Stock II, nor the amendment of the 
provisions of the Regulations so as to increase the number of Directors of the Cor
poration, shall be deemed to affect adversely the voting powers, rights or preferences 
of the holders of the Serial Preference Stock II; and provided further, that if such 
amendment, alteration or repeal affects adversely the rights or preferences of one 
or more but not all series of Serial Preference Stock II at the time outstanding, only 
the consent of the holders of at least two-thirds of the number of the shares of the 
series so affected shall be required; 

(ii) The authorization or creation of, or the increase in the authorized amount 
of, any shares of any class, or any security convertible into shares of any class, 
ranking prior to the Serial Preference Stock II; or 

(iii) The purchase or redemption (for sinking fund purposes or otherwise) of 
less than all of the Serial Preference Stock II then outstanding except in accordance 
with a stock purchase offer made to all holders of record of Serial Preference Stock 
II, unless all dividends upon all Serial Preference Stock II then outstanding for all 
previous quarterly dividend periods shall have been declared and paid or funds there
for set apart and all accrued sinking fund obligations applicable thereto shall have 
been complied with. 

(c) The consent of the holders of at least a majority of the number of shares of 
Serial Preference Stock II at the time outstanding, given in person or by proxy either 
in writing or at a meeting called for the purpose at which the holders of the Serial Pref
erence Stock II shall vote separately as a class, shall be necessary to effect any one or 
more of the following (but so far as the holders of Serial Preference Stock II are con
cerned, such action may be effected with such consent) : 

(i) The sale, lease or conveyance by the Corporation of all or substantially all 
of its property or business or the voluntary parting with the control thereof, or its 
consolidation with or merger into any other corporation unless the corporation 
resulting from such consolidation or merger will have after such consolidation or 
merger no class of shares either authorized or outstanding ranking prior to or on a 
parity with the Serial Preterence Stock II except the same number of shares ranking 
prior to or on a parity with the Serial Preference Stock II and having the same rights 
and preferences as the shares of the Corporation authorized and outstanding immedi
ately preceding such consolidation or merger, and each holder of Serial Preference 
Stock II immediately preceding such consolidation or merger shall receive the same 
number of shares, with the same rights and preferences, of the resulting corpora
tion; or 

(Ii) The authorization of any shares ranking on a parity -vrith the Serial Pref
erence Stock II or an increase in the authorized number of shares of Serial Preference 
Stock n . 
(d) Neither the consent of, nor any adjustment of the voting rights of, holders of 

shares of Serial Preference Stock II shall be required for an increase in the number of 
shares of Common Stock authorized or Issued or for stock splits of the Common Stock 
or for stock dividends on any class of stock payable solely In Common Stock, and none 
of the foregoing actions shall be deemed to affect adversely the voting powers, rights 
or preferences of Serial Preference Stock II vrithin the meaning and for the purpose of 
this Division C. 

Section 7. The holders of the Serial Preference Stock H shaU have no pre-emptive 
right to purchase or haVe offered to them for purchase any shares or other securities of 
the Corporation, whether now or hereafter authorized. 

Section 8. For the purposes of this Division C: 
•Whenever reference is made to shares "ranking prior to the Serial Preference Stock 

II", such reference shall mean and include all shares of the Coi-poration in respect of which 
the rights of the holders thereof as to the payment of di-vidends or as to distributions in 
the event of an involuntary Uquidation, dissolution or winding up of the Corporation are 
given preference over the rights of the holders of Serial Preference Stock I I ; whenever 
reference is made to shares "on a parity with the Serial Preference Stock II", such ref
erence shall mean and Include all shares of Serial Preference Stock and all other shares 
of the Corporation in respect of which the rights of the holders thereof as to the payment 
of dividends and as to distributions in the eyent of an involuntary liquidation, dissolution 
or winding up of the Corporation rank on an equality (except as to the amounts fixed 
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m. 
therefor) -with the rights of the holders of the Serial Preference Stock II; and whenever 
reference Is made to shares "ranking junior to the Serial Preference Stock II", such 
reference shall mean and Include all shares of the Corporation in respect of which the 
rights of the holders as to the payment of di-vidends and as to distributions in the event 
of an involuntary liquidation, dissolution or winding up of the Corporation are junior and 
subordinate to the rights of the holders of the Serial Preference Stock II. 

DIVISION C-l 

Express Terms of Cumulative Serial Preference Stock II, 
$i.iO Convertible Series 1 

There is hereby established a first series of Serial Preference Stock II, to which the 
following provisions shall be applicable: 

Section 1. Designation of Series. The series shall be designated "Cumulative Serial 
Preference Stock II, $4.40 Convertible Series 1" (herein called "Series 1"). 

Section 2. Number of Shares. The number of shares of Series 1 is 1,820,000, which 
number from time to time may be increased or decreased (but not below the number of 
shares of the series then outstanding) by the Directors. 

Section 3. Dividend Rate. The dividend rate for Series 1 is $4.40 per share per 
annum. 

Section 4. Dividend Payment Dates. The dates at which dividends on Series 1 
shall be payable are March 15, June 15, September 15 and December 15 of each year. 

Section 5. Redemption Prices. The shares of Series 1 shall not be redeemable by 
the Corporation prior to March 15, 1974. Thereafter the redemption prices for shares 
of Series 1 shall be as follows: 

If the Redemption If the Redemption 
Date is During Date is During 

12-Month Period Redemption 12-Month Period Redemption 
Beginning March 15: Price Beginning March 15: Price 

1974 $112.00 1977 $106.00 
1975 110.00 1978 and thereafter 104.00 
1976 108.00 

Section 6. Liquidation Rights. The amount payable on shares of Series 1 in the 
event of any voluntary liquidation, dissolution or winding up of the affairs of the Cor
poration prior to March 15, 1974 shall be $112.00 per share and thereafter shall be an 
amount equal to the redemption price for shares of Series 1 in effect on the distribution 
date, and in the event of any Involuntary liquidation, dissolution or -winding up of the 
Corporation shall be $104.00 per share. 

Section 7. Conversion Right, (a) Subject to and upon compliance with the pro
visions of this Section 7, shares of Series 1 may at the option of the holder at any time 
(or, in the case of shares called for redemption, then until and including the close of 
business on the date fixed for redemption but not thereafter if payment of the redemp
tion price has been duly provided for by the date fixed for redemption), be converted 
into shares of Common Stock (as such shares shall be constituted at the conversion date) 
at the conversion price in effect at the conversion date. 

(b) The holder of each share of Series 1 may exercise the conversion privilege In 
respect thereof by delivering to any transfer agent of Series 1 the share to be converted 
accompanied by -written notice that the holder elects to convert such share. Conversion 
shall be deemed to have been effected immediately prior to the close of business on the 
date when such delivery is made, and such date is referred to in this Section as the 
"conversion date". On the conversion date or as promptly thereafter as practicable the 
Corporation shall issue and deliver to the holder of shares of Series 1 surrendered 
for conversion, or on his written order, a certificate for the number of full shares of 
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Common Stock issuable upon the conversion of such shares of Series 1 and a check 
or cash in respect of any fraction of a share as provided in paragraph (c) of this ^ ^ 
Section 7. The person in whose name the stock certificate is to be issued shaU be deemed ^ ^ 
to have become a holder of Common Stock of record on the conversion date. No ad
justment shall be made for any dividends on such shares of Series 1 or for dividends 
on the shares of Common Stock issued on conversion. 

(c) The Corporation shall not be required to issue fractional shares of Common 
Stock upon conversion of shares of Series 1. If more than one share of Series 1 shall 
be surrendered for conversion at one time by the same holder, the number of full shares 
of Common Stock issuable upon conversion thereof shall be computed on the basis of 
the aggregate number of shares so surrendered. If any fractional interest in a share 
of Common Stock would be deliverable upon the conversion of any shares of Series 
1, the Corporation shall in lieu of delivering the fractional share therefor make an 
adjustment therefor in cash at the current market value thereof, computed on the 
basis of the last reported sale price of the shares of Common Stock on the New York 
Stock Exchange on the last business day before the conversion date or, if there was 
no reported sale on that day, on the basis of the mean of the closing bid and asked 
quotations on that Exchange on that day, or, if the Common Stock is not then listed 
on that Exchange, on the basis of the mean of the closing bid and asked quotations 
in the over-the-counter market on that day as reported by the National Quotation 
Bureau, or similar reporting service. 

(d) Unless and until an adjusted conversion price of the Common Stock is re
quired to be computed as hereinafter pi'ovided, the conversion price for such Common 
Stock shall be $90,909 per share (this initial conversion price being herein called the 
"base conversion price"). The number of shares of Common Stock issuable upon con
version of one share of Series 1 shall be determined by dividing $100 by the conversion 
price then in effect. 

(e) The conversion price shall be adjusted from time to time as follows: 

(A) Except as provided in subparagraphs (C), (E) and (F) below, when
ever the Corporation shall issue or sell any Additional Shares as hereinafter de
fined for a consideration per share less than the conversion price then in effect, 
or without consideration, the conversion price in effect immediately prior to such 
issuance shall forthwith be adjusted as follows: 

(1) Multiply the base conversion price by the sum of (i) the total number 
of shares of Common Stock outstanding (e.xcluding shares held in the Cor
poration's treasury) on November 16, 1967 and (ii) the total number of 
shares of Common Stock issuable on November 16, 1967 upon conversion of 
any shares of Serial Preference Stock then outstanding (the sum of such shares 
being herein called the "Base Shares"), then 

(2) Add to the result so obtained the total consideration received by the 
Corporation for all Additional Shares, and then 

(3) Divide such result by the sum of the number of Base Shares and the 
number of-, Additional Shares, disregarding in the quotient so obtained frac
tions of one cent; 

\ 
provided, however, that such adjustment shall be made only If the resulting 
quotient shall be less than the conversion price in effect immediately prior to the 
issue or sale of such Additional Shares. 

(B) For the purposes of subparagraph (A) above, the following provisions 
shall be applicable: . ' 

(1) The term "Additional Shares" shall mean all shares of Common 
Stock, issued by the Corporation ('whether or not the considieration therefor, 
if any, is less per share than the' base conversion price) in excess of the 
Base Shares, whether or not subsequently reacquired or retired by the Cor
poration, other than: -. . .t '• • • . '*: 

(i) shares now'or hereafter held in the.-̂  Corporation's treasury; 
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(Ii) shares issued pursuant to any employees' stock purchase plan 
or any employees' stock option plan heretofore or hereafter adopted or 
approved by the shareholders of the Corporation and shares issued pur
suant to any employees' stock purchase plan or employees' stock option 
agreement heretofore or hereafter assumed by the Corporation, Includ
ing in the case of any plan or agreement covered by this clause (Ii) shares 
of Common Stock issued upon the conversion of convertible securities so 
Issued; 

(iii) except as provided In paragraph (4) below, shares of Common 
Stock issued in connection with the acquisition by the Corporation of 
the properties, assets and business of another corporation, firm or other 
entity as a going concern (whether such acquisition is by way of a 
merger, combination or majority share acquisition or otherwise) and 
shares of Common Stock issued upon conversion of any convertible se
curities Issued by the Corporation in connection with any such acquisition 
(as used herein, the terms "combination" and "majority share acquisi
tion" shall have the meanings set forth In Section 1701.01 of the Ohio 
Bevised Code); and 

(iv) shares issued by way of dividend or other distribution on 
shares of Common Stock excluded from the definition of Additional Shares 
by the foregoing clauses (i), (ii) and (iii) or this clause (iv) or on 
shares resulting from any subdivision or combination of shares so ex
cluded. 
(2) In case of the issuance or sale of Additional Shares for cash, the 

consideration therefor shall be deemed to be the amount of cash received 
by the Corporation for such shares (or, if such Additional Shares are offered 
by the Corporation for subscription, the subscription price, or, if such Addi
tional Shares are sold to underwriters or dealers for public offering without 
a subscription offering, the initial public offering price), without deducting 
therefrom any compensation or discount in the sale, underwriting or purchase 
thereof by underwriters or dealers or others performing similar services or 
for any expenses incurred by the Corporation in connection therewith. 

(3) Subject to the provisions of paragraph (4) below, in the case of 
issuance or sale of Additional Shares for a consideration other than cash, the 
amount of such consideration shall be deemed to be the fair value thereof as 
determined by the Directors of the Corporation, for purposes of this subpara
graph (B), irrespective of any accounting treatment. 

(4) Subject to clause (iii) of this paragraph (4) : 

(I) any shares of Common Stock issued in connection with any 
merger of IBC, Inc. Into the Corporation shall constitute Additional 
Shares and shall be deemed to have been Issued for a consideration equal 
to the conversion price in effect immediately prior to the issuance of 
such Additional Shares; 

(ii) in the case of the issuance of any shares of Preference Stock 
II In connection with any merger of United-Carr Incorporated or IBC, 
Inc. Into the Corporation, any shares of Common Stock into which such 
shares of Preference Stock II are initially convertible shall constitute 
Additional Shares and shall be deemed to have been issued at the time 
of the issuance of such shares of Preference Stock II for a consideration 
equal to the conversion price of Series 1 in effect Immediately prior 
to the issuance of such shares of Preference Stock I I ; and 

^' ' ' (iii) no shares of Common Stock covered by clauses (i) or (ii) 
of this paragraph (4) in excess of an aggregate of 1,221,569 shares 

1 .(proportionately adjusted to reflect any split or combination of, or stock 
V .drnderid paid on, the Common Stock prior to the effective dates of said 

. 7 ĵ mergers) shall at any time constitute Additional Shares. 

'• "(5) In the case of issuance of Additional Shares as a stock dividend 
of 15% or .less, thb shares shall be deemed to have been Issued vrithout con
sideration, at the close .ol. business., on the dividend record date. 
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(6) Subject to the provisions of paragraph (4) above, in the case of 
the issuance of Additionai Shares upon conversion or exchange of other se- ^ t 
curities of the Corporation, the amount of consideration received by the 
Corporation shall be deemed to be the total of (a) the amount of consider- "" -
ation, if any, received by the Corporation upon the issuance of such other 
securities, plus (b) the amount of the consideration, if any, other than such 
other securities, received by the Corporation upon such conversion or exchange. 
In determining the amount of the consideration received by the Corporation 
upon the issuance of such other securities the amount of the consideration 
in cash and other than cash shall be determined pursuant to paragraphs (2) 
and (3) above. If securities of the same class or series of a class as such 
other securities were issued for different amounts of consideration (deter
mined as above provided), or if some were issued for no consideration, then 
the amount of the consideration received by the Corporation upon the issuance 
of each of the securities of such class or series, as the case may be, shall be 
deemed to be the average amount of the consideration received by the Cor
poration upon the issuance of all the securities of such class or series, as 
the case may be. 

(C) If, at any time after November 16, 1967, the Corporation splits or combines 
the outstanding shares of Common Stock, then as of the close of business on the 
effective date of such split or combination the conversion price shall be proportion
ately decreased in the case of a split or increased in the case of a combination. A 
stock dividend of more than 15% shall be considered a stock split and the effective 
date shall be deemed to be the close of business on the dividend record date. 

(D) Whenever the conversion price is adjusted as herein provided, the Cor
poration shall forthwith place on file with each transfer agent of shares of Series 1 
a statement signed by the President or a Vice President of the Corporation and 
by its Treasurer or an Assistant Treasurer showing in detail the facts requiring 
such adjustment and the conversion price after such adjustment and shall ex
hibit the same from time to time to any holder of shares of Series 1 desiring 
an inspection thereof. The Corporation shall also cause a notice, stating that such 
adjustment has been effected and setting forth the adjusted conversion price, to 
be published at least once in a newspaper printed in the English language and 
customarily published at least once a day for at least five days in each calendar 
week, which shall be of general circulation in the Borough of Manhattan, the City 
of New York (herein called an "Authorized Newspaper"). 

(E) In the case of the issuance of Additional Shares upon conversion or 
exchange of other securities of the Corporation as provided in paragraph (6) 
of subparagraph (B) above, the conversion price shall be adjusted to reflect the 
issuance of such Additional Shares only on the 15th day of each calendar month 
to reflect all such conversions or exchanges throu.gh the preceding calendar m.onth. 
Upon the redemption of any shares of Series 1, the conversion price shall be 
adjusted to reflect the issuance of such Additional Shares as of a date not earlier 
than the close of business on the fifth business day preceding the mailing of the 
notice of redemption. 

(F) No adjustment of the conversion price shall be made If the amount of 
such adjustment\shall be less than 50^, but in such case any adjustment that would 
otherwise be required then.to be made shall be carried forward and shall be made 
at the time of and together with the next suhsequent adjustment, which, together 
with all adjustments so carried forward shall amount to not less than 50(f. In 

;case the Corporation shall at any time split .or combine, the outstanding shares of 
Common Stock, said amount of 50^ (as theretofore decreased or inci*eased) shall 
forthwith be proportionately decreased in the case of a split or increased in the 
case of a combination, so as to appropriately reflect the same. For this purpose, 
a stock dividend of more than 15% shall be considered a split of the outstanding 
shares. 

(f) In case of any reclassification or change of outstanding shares of Common 
Stock (except a split or combination, or a change in par value, or a change from par 
value to no par value, or a change from no par value to par value), or in case of any 
consolidation or merger to which the Corporation is a party (other than a merger in 
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which the Corporation is the surviving corporation and which does not result In any 
reclassification or change of the outstanding Common Stock of the Corporation except as 
stated above), or In case of any sale or conveyance to another corporation of the property 
of the Corporation as an entirety or substantially as an entirety, lawful prorision shall 
be made as part of the terms of such reclassification, change, consolidation, merger, sale 
or conveyance that the holder of each share of Series 1 then outstanding shall have 
the right to convert such share Into the same kind and amount of stock and other 
securities and property as would be receivable upon such reclassification, change, con
solidation, merger, sale or conveyance by a holder of the number of shares of Common 
Stock into which such share might have been converted immediately prior thereto. 

As evidence of the kind and amount of stock or other securities or property into 
which shares of Series 1 shall be convertible after any such reclassification, change, 
consolidation, merger, sale or conveyance, or as to the appropriate adjustments of 
the conversion price applicable with respect thereto, the transfer agents may accept 
the certificate of any fiirm of independent public accountants (who may be the regular 
auditors retained by the Corporation) with respect thereto, who as to questions of 
law may request and rely upon an opinion of counsel (who may be counsel for the 
Corporation) and in the absence of bad faith upon the part of the transfer agents, 
they may conclusively rely thereon, and shall not be responsible or accountable to any 
holder of shares of Series 1 for any provision In conformity therewith, or approved 
by such firm of independent public accountants. 

(g) The issue of stock certificates on conversions of shares of Series 1 shall be 
without charge to the converting shareholder for any tax in respect of the Issue thereof. 
The Corporation shall not, however, be required to pay any tax which may be payable 
In respect of any transfer involved in the Issue and delivery of shares in any name 
other than that of the holder of the shares of Series 1 converted, and the Corporation 
shall not be required to issue or deliver any such stock certificate unless and until the 
person or persons requesting the issue thereof shall have paid to the Corporation the 
amount of such tax or shall have established to the satisfaction of the Corporation that 
such tax has been paid. 

(h) The Corporation shall at all times reserve and keep available, free from pre
emptive rights, out of Its authorized and unissued stock or out of shares held In Its 
treasury, for the purpose of effecting the conversion of shares of Series 1 such number 
of shares of its Common Stock as shall from time to time be sufficient to effect the 
conversion of all outstanding shares of Series 1. 

(I) In case at any time: 

(1) the Corporation shall pay any dividend upon its Common Stock payable 
In shares of Its Common Stock and such dividend shall be in excess of five per cent 
( 5 % ) ; or 

(2) the Corporation shaU authorize the granting to the holders of Its Com
mon Stock of rights to subscribe for or purchase any shares of any class or of 
any other rights; 

then, in either of said cases, the Corporation shaU give written notice, by first class 
mail, postage prepaid, to each holder of record of shares of Series 1 at his address 
then appearing on the books of the Corporation, of the record date or of the date on 
which the transfer books of the Corporation shall close with respect to such action. 
Such notice shall be given at least twenty (20) days prior to the action In question and 
not less than ten (10) days prior to the record date or the date on which the Corpora
tion's transfer books are closed with respect thereto. 

(j) In case the Corporation shall pay in, any quarter-annual period any cash divi
dends upon its Common Stock which In total amount per share will exceed by fitfty 
per cent (50%) the total amount per share of the cash dividends paid during the last 
preceding quarter-annual period, it shall cause notice thereof to be published at least 
once in an Authorized Newspaper. ,; ,,, 
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DIVISION C-2 

Express Terms of Cumulative Serial Preference Stock II, 
$U./iO Convertible Series 2 

There is hereby established a second series of Serial Preference Stock II, to which the 
following provisions shall be applicable: 

Section 1. Designation of Series. The series shall be designated "Cumulative Serial 
Preference Stock II, $4.40 Convertible Series 2" (herein called "Series 2"). 

Section 2. Number of Shares. The number of shares of Series 2 is 410,000, which 
number from time to time may be increased or decreased (but not below the number of 
shares of the series then outstanding) by the Directors. 

Section 3. Dividend Rate. The dividend rate for Series 2 is $4.40 per share per 
annum. 

Section 4. Dividend Payment Dates. The dates at which dividends on Series 2 
shall be payable are March 15, June 15, September 15 and December 15 of each year. 

Section 5. Redemption Prices. The shares of Series 2 shall not be redeemable by 
the Corporation prior to March 15, 1974. Thereafter the redemption prices for shares 
of Series 2 shall be as follows: 

If the Redemption If the Redemption 
Date is During Date is During 

12-Month Period Redemption 12-Month Period Redemption 
Beginning March 15: Price Beginning March 15: Price 

1974 - $112.00 1977 $106.00 
1975 110.00 1978 and thereafter 104.00 
1976 - - 108.00 

Section 6. Liquidation Rights. The amount payable on shares of Series 2 in the 
event of any voluntary liquidation, dissolution or winding up of the affairs of the Cor
poration prior to March 15, 1974 shall be $112.00 per share and thereafter shall be an 
amount equal to the redempton price for shares of Series 2 in effect on the distribution 
date, and in the event of any involuntary liquidation, dissolution or winding up of the 
Corporation shall be $104.00 per share. 

Section 7. Conversion Right, (a) Subject to and upon compliance with the pro
visions of this Section 7, shares of Series 2 may at the option of the holder at any time 
(or, in the case of shares called for redemption, then until and including the close of 
business on the date fLxed for redemption but not thereafter if payment of the redemp
tion price has been duly provided for by the date fixed for redemption), be converted 
Into shares of Common Stock (as such shares shall be constituted at the conversion date) 
at the conversion \price in effect at the conversion date. 

(b) The holder of each share of Series 2 may exercise the conversibh privilege in 
respect thereof by delivering to any transfer agent of Series 2 the share to be converted 
accompanied by written notice that the holder elects to convert such share. Conversion 
shall be deemed to have been effected immediately prior to the close of business on the 
date when such delivery is made, and such date is referred to in this Section as the 
"conversion date". On the conversion date or as promptly thereafter as practicable the 
Corporation shall issue and deliver to the holder of shares of Series 2 surrendered 
for conversion, or on his written order, a certificate for the number of full shares of 
Common Stock issuable upon the conversion of such shares' of Series 2 and a check 
or cash in respect of any fraction of a share as provided in paragraph (c) of this 
Section 7. The person in whose name the stock certificate is to be issued shall be deemed 
to have become a holder of Common Stock of record on the conversion date. No ad
justment shaU be made for any dividends on such shares of Series 2 or for dividends 
on the shares of Common Stock Issued on conversion. 
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(c) The Corporation shall not be required to issue fractional shares of Common 
Stock upon conversion of shares of Series 2. If more than one share of Series 2 shall 
be surrendered for conversion at one time by the same holder, the number of full shares 
of Common Stock issuable upon conversion thereof shall be computed on the basis of 
the aggregate number of shares so surrendered. If any fractional interest in a share 
of Common Stock would be deliverable upon the conversion of any shares of Series 
2, the Corporation shall in lieu of delivering the fractional share therefor make an 
adjustment therefor in cash at the current market value thereof, computed on the 
basis of the last reported sale price of the shares of Common Stock on the New York 
Stock Exchange on the last business day before the conversion date or, if there was 
no reported sale on that day, on the basis of the mean of the closing bid and asked 
quotations on that Exchange on that day, or, if the Common Stock is not then listed 
on that Exchange, on the basis of the mean of the closing bid and asked quotations 
in the over-the-counter market on that day as reported by the National Quotation 
Bureau, or similar reporting service. 

(d) Unless and until an adjusted conversion price of the Common Stock is re
quired to be computed as hereinafter provided, the conversion price for such Common 
Stock shall be $90,909 per share (this initial conversion price being herein called the 
"base conversion price"). The number of shares of Common Stock issuable upon con
version of one share of Series 2 shall be determined by dividing $100 by the conversion 
price then in effect. 

(e) The conversion price shall be adjusted from time to time as follows: 
(A) Except as provided in subparagraphs (C), (E) and (F) below, when

ever the Corporation shall issue or sell any Additional Shares as hereinafter de
fined for a consideration per share less than the conversion price then in effect, 
or without consideration, the conversion price in effect immediately prior to such 
issuance shall forthwith be adjusted as follows: 

(1) Multiply the base conversion price by the sum of (!) the total number 
of shares of Common Stock outstanding (excluding shares held in the Cor
poration's treasury) on November 16, 1967 and (ii) the total number of 
shares of Common Stock issuable on November 16, 1967 upon conversion of 
any shares of Serial Preference Stock then outstanding (the sum of such shares 
being herein called the "Base Shares"), then 

(2) Add to the result so obtained the total consideration received by the 
Corporation for all Additional Shares, and then 

(3) Divide such result by the sum of the number of Base Shares and the 
number of Additional Shares, disregarding in the quotient so obtained frac
tions, of one cent; 

provided, however, that such adjustment shall be made only if the resulting 
quotient shall be less than the conversion price in effect immediately prior to the 
issue or sale of such Additional Shares. 

(B) For the purposes of subparagraph (A) above, the following provisions 
shall be applicable: 

(1) The term "Additional Shares" shall mean all shares of Common 
Stock Issued by the Corporation (whether or not the consideration therefor, 
if any, is less per share than the base conversion price) in excess of the 
Base Shares, whether or not subsequently reacquired or retired by the Cor
poration, other than: 

(i) shares now or hereafter held in the Corporation's treasury; 

(ii) shares issued pursuant to any employees' stock purchase plan 
or,any employees' stock option plan heretofore or hereafter adopted or 
approved by the shareholders of the Corporation and shares issued pur-

...suant to any employees' stock purchase plan or employees' stock option 
agreement heretofore or hereafter assumed by the Corporation, including 

, Inthe case of any plan or agreement covered by this clause (ii) shares of 
Comirion Stock issued upon the. conversion of convertible securities so 
issued; ' ' ,. ' '.,.,.. ,.... .-. ,..;. . , . , . . . 
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(iii) except as provided in paragraph (4) below, shares of Common 
Stock issued in connection with the acquisition by the Corporation of ^ ^ 
the properties, assets and business of another corporation, firm or other ^ ' ^ 
entity as a going concern (whether such acquisition Is by way of a •---
merger, combination or majority share acquisition or otherwise) and 
shares of Common Stock issued upon conversion of any convertible se
curities issued by the Corporation in connection with any such acquisition 
(as used herein, the terms "combination" and "majority share acquisi
tion" shall have the meanings set forth in Section 1701.01 of the Ohio 
Bevised Code) ; and 

(iv) shares issued by way of dividend or other distribution on 
shares of Common Stock excluded from the definition of Additional Shares 
by the foregoing clauses (i), (ii) and (iii) or this clause (Iv) or on 
shares resulting from any subdivision or combination of shares so ex
cluded. 
(2) In case of the issuance or sale of Additional Shares for cash, the 

consideration therefor shall be deemed to be the amount of cash received 
by the Corporation for such shares (or, if such Additional Shares are offered 
by the Corporation for subscription, the subscription price, or, if such Addi
tional, Shares are sold to underwriters or dealers for public offering without 
a subscription offering, the initial public offering price), without deducting 
therefrom any compensation or discount in the sale, underwriting or purchase 
thereof by underwriters or dealers or others performing similar services or 
for any expenses incurred by the Corporation in connection therewith. 

(3) Subject to the provisions of paragraph (4) below, in the case of 
issuance or sale of Additional Shares for a consideration other than cash, 
the amount of such consideration shall be deemed to be the fair value thereof 
as determined by the Directors of the Corporation, for purposes of this sub
paragraph (B), irrespective of any accounting treatment. 

(4) Subject to clause (Hi) of this paragraph (4) : 

(I) any shares of Common Stock issued in connection with any 
merger of IBC, Inc. into the Corporation shall constitute Additional 
Shares and shall be deemed to have been issued for a consideration equal 
to the conversion price in effect Immediately prior to the Issuance of 
such Additional Shares; 

(ii) in the case of the Issuance of any shares of Preference Stock 
II in connection with any merger of United-Carr Incorporated or IBC, 
Inc. Into the Corporation, any shares of Common Stock Into which such 
shares of Preference Stock II are Initially convertible shall constitute 
Additional Shares and shall be deemed to have been issued at the time 
of the Issuance of such shares of Preference Stock II for a consideration 
equal to the conversion price of Series 2 in effect immediately prior 
to the Issuance of such shares of Preference Stock I I ; and 

\(Iii) no shares of Common Stock covered by clauses (I) or (ii) 
of this paragraph (4) in excess of an aggregate of 1,221,569 shares 
(proportionately adjusted to reflect any split or combination of, or stock 
dividend paid on, the Common Stock prior to the effective dates of said 
mergers) shall at any time constitute Additional Shares. 

(5) In the case of Issuance of Additional Shares as a stock dividend 
of 15% or less, the shares shall be deemed to have been issued without con
sideration at the close of business on the dividend record date. 

(6) Subject to the provisions of paragraph (4) above. In the case of 
the Issuance of Additional Shares upon conversion or exchange of other se-̂  
curities of the Corporation, the amount of consideration received by the 
Corporation shall be deemed to be the total of (a) the amount of consider
ation, if any, received by the Corporation upon the issuance of such other 
securities, plus (b) the amount of the consideration, If any, other than such 
other securities, received by the Corporation upon such conversion or exchange. 

32 - .!W' 

TRW-MGR-0060 



In determining the amount of the consideration received by the Corporation 
upon the issuance of such other securities the amount of the consideration 
in cash and other than cash shall be determined pursuant to paragraphs (2) 
and (3) above. If securities of the same class or series of a class as such 
other securities were issued for different amounts of consideration (deter
mined as above provided), or if some were issued for no consideration, then 
the amount of the consideration received by the Corporation upon the issuance 
of each of the securities of such class or series, as the case may be, shall be 
deemed to be the average amount of the consideration received by the Cor
poration upon the issuance of all the securities of such class or series, as 
the case may be. 

(C) If, at any time after November 16, 1967, the Corporation splits or combines 
the outstanding shares of Common Stock, then as of the close of business on the 
effective date of such split or combination the conversion price shall be proportion
ately decreased in the case of a split or increased in the case of a combination. A 
stock dividend of more than 15% shall be considered a stock split and the effective 
date shall be deemed to be the close of business on the dividend record date. 

(D) Whenever the conversion price is adjusted as herein provided, the Cor
poration shall forthwith place on file with each transfer agent of shares of Series 2 
a statement signed by the President or a Vice President of the Corporation and 
by its Treasurer or an Assistant Treasurer showing in detail the facts requiring 
such adjustment and the conversion price after such adjustment and shall ex
hibit the same from time to time to any holder of shares of Series 2 desiring 
an inspection thereof. The Corporation shall also cause a notice, stating that such 
adjustment has been effected and setting forth the adjusted conversion price, to 
be published at least once in a newspaper printed in the English language and 
customarily published at least once a day for at least five days in each calendar 
week, which shall be of general circulation in the Borough of Manhattan, the City 
of New York (herein called an "Authorized Newspaper"). 

(E) In the case of the issuance of Additional Shares upon conversion or 
exchange of other securities of the Corporation as provided in paragraph (6) 
of subparagraph (B) above, the conversion price shall be adjusted to reflect the 
issuance of such Additional Shares only on the 15th day of each calendar month 
to reflect all such conversions or exchanges through the preceding calendar month. 
Upon the redemption of any shares of Series 2, the conversion price shall be 
adjusted to reflect the issuance of such Additional Shares as of a date not earlier 
than the close of business on the fifth business day preceding the mailing of the 
notice of redemption. 

(F) No adjustment of the conversion price shall be made if the amount of 
such adjustment shall be less than 50(f, but in such case any adjustment that would 
otherwise be required then to be made shall be carried forward and shall be made 
at the time of and together with the next subsequent adjustment, which, together 
with all adjustments so carried forward shall amount to not less than 50^. In 
case the Corporation shall at any time split "̂ or combine the outstanding shares of 
Common Stock, said amount of 50^ (as theretofore decreased or increased) shall 
forthwith be proportionately decreased in the .case of a split or increased in the 
case of a combination, so as to appropriately reflect the same. For this purpose, 
a stock dividend of more than 15% shall be considered a: split ofthe outstanding 
shares. -••..••--•-.• . : . • • ' • : • } ' • ::-.-• •; .--,,._ - ; - , , r T - . t i r , ;..; - ; . , . • • ^ . . • . . : -

( f ) ' In case of any reclassification or change of outstanding.shares of Common 
Stock (except a split or combination, oir a change in par value, or a change from par 
value to no par'value; or a'change-from no par-value to-par value),, or in case of any 
consolidation or.merger to which the Corporation is a party (other than a merger in 
which the Corporation is ' the siirvivihg corpbratib'n arid-which-does hot result in any 
reclassification oi* change of the outstanding'Cpmriion'Stock of the Corporation except as 
stated above); or in case of any sale or conveyance to another corporation ofthe property 
of the Corporation as an entirety or substantially as ari entirety, lawful provision shall 
be made, ais part of the terms of such reclassification, change, consolidation, merger, sale 
or conveyance. that the holder of each share of/Series'^ then outstanding shall have 
the right to convert such share into the same'-kind and amount of stock and other 
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securities and property as would be receivable upon such reclassification, change, con
solidation, merger, sale or conveyance by a holder of the number of shares of Common 
Stock into which such share might have been converted immediately prior thereto. 

As evidence of the kind and amount of stock or other securities or property into 
which shares of Series 2 shall be convertible after any such reclassification, change, 
consolidation, merger, sale or conveyance, or as to the appropriate adjustments of 
the conversion price applicable with respect thereto, the transfer agents may accept 
the certificate of any firm of independent public accountants (who may be the regular 
auditors retained by the Corporation) with respect thereto, who as to questions of 
law may request and rely upon an opinion of counsel (who may be counsel for the 
Corporation) and in the absence of bad faith upon the part of the transfer agents, 
they may conclusively rely thereon, and shall not be responsible or accountable to any 
holder of shares of Series 2 for any provision in conformity therewith, or approved 
by such firm of independent public accountants. 

(g) The issue of stock certificates on conversions of shares of Series 2 shall be 
without charge to the converting shareholder for any tax in respect of the issue thereof. 
The Corporation shall not, however, be required to pay any tax which may be payable 
in respect of any transfer involved in the issue and delivery of shares in any name 
other than that of the holder of the shares of Series 2 converted, and the Corporation 
shall not be required to issue or deliver any such stock certificate unless and until the 
person or persons requesting the issue thereof shall have paid to the Corporation the 
amount of such tax or shall have established to the satisfaction of the Corporation that 
such tax has been paid. 

(h) The Corporation shall at all times reserve and keep available, free from pre
emptive rights, out of its authorized and unissued stock or out of shares held In its 
treasury, for the purpose of effecting the conversion of shares of Series 2 such number 
of shares of its Common Stock as shall from time to time be sufficient to effect the 
conversion of all outstanding shares of Series 2. 

(i) In case at any time: 

(1) the Corporation shall pay any dividend upon its Common Stock payable 
in shares of its Common Stock and such dividend shall be in excess of five per cent 
( 5 % ) ; or 

(2) the Corporation shall authorize the granting to the holders of Its Com
mon Stock of rights to subscribe for or purchase any shares of any class or of 
any other rights; 

then, in either of, said cases, the Corporation shall give written notice, by first class 
mail, postage prepaid, to each holder of record of shares of Series 2 at his address 
then appearing on the books of the Corporation, of the record date or of the date on 
which the transfer Isooks of the Corporation shall close with respect to such action. 
Such notice shall be given at least twenty (20) days prior to the action In question and 
not less than ten (10)\days prior to the record date or the date on which the Corpora
tion's transfer books are closed with respect thereto. 

\ 
(j) In case the Corporation shall pay In any quarter-annual period any cash divi

dends upon Its Common Stock which in total amount per share will exceed by fifty 
per cent (50%) the total amount per share of the cash dividends paid during the last 
preceding quarter-annual period, it shall cause notice thereof to be published at least 
once In an Authorized Newspaper. 
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DIVISION D 

Express Terms of Common Stock 

The Common Stock shall be subject to the express terms of the Cumulative Preferred 
Stock and to the express terms of the Serial Preference Stock and any series thereof 
and to the express terms of the Serial Preference Stock II and any series thereof. Each 
share of Common Stock shall be equal to every other share of Common Stock; and the 
holders thereof shaU be entitled to one vote for each share of such stock on all questions 
presented to the shareholders. 

The holders of shares of Common Stock shall have no pre-emptive right to purchase 
or have offered to them for purchase any shares of Common Stock which at any time 
shall be required for issuance or be issued in fulfillment of the provisions of (a) the 
Corporation's 4%% Subordinated Debentures Due 1982 (convertible into Common Stock 
until August 1, 1967), or (b) any option or options or other rights to purchase Common 
Stock granted to officers and employees of the Corporation or any of its subsidiaries 
pursuant to any stock option or employees' stock purchase plan adopted or approved at 
any meeting of shareholders by a majority vote of the shareholders of the Corporation 
entitled to vote thereon, or (c) any series of the Corporation's Serial Preference Stock 
or Serial Preference Stock II. 

Fifth: The Corporation may from time to time, pursuant to authorization by its Board of 
Directors and without action by the shareholders, purchase or otherwise acquire shares of 
the Corporation of any class; subject, however, to such limitation or restriction, if any, as is 
contained in the express terms of any class of shares of the Corporation outstanding at the 
time of such purchase or acquisition. 

Sixth: Any and every statute of Ohio hereafter enacted whereby the rights, powers or 
privileges of corporations or of the shareholders of corporations organized under the laws of 
Ohio are increased or diminished or in any way affected, or whereby effect is given to the 
action taken by any number, less than all, of the shareholders of any such corporation, shall 
apply to the Coi-poration and shall be binding not only upon the Corporation but upon every 
shareholder of the Coi-poration to the same extent as if such statute had been in force on 
October 31, 1958, the time of merger of The Ramo-Wooldridge Corporation Into the Cor
poration. 

Seventh: These Amended Articles of Incorporation shaU supersede and take the place 
of the heretofore existing Articles of Incorporation of the (Corporation and all amendments 
thereto. 
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EXHIBIT B 

FIRST DIRECTORS AND OFFICERS OF THE CORPORATION 

FART I : DIRECTORS 

Name Address 

For the term ending in 1968: 

R. P . Bacher California Institute of Technology 
Pasadena, California 

J. T. Brown MeUon National Bank & Trust Company 
Pittsburgh, Pennsylvania 

B. P . Mettler One Space Park 
Bedondo Beach, Caiifomia 

S. C. Pace 23555 Eudid Avenue 
EucUd, Ohio 

E. P. BUey 23555 EucUd Avenue 
Euclid, Ohio 

W. S. Vaughn 343 State Street 
Bochester, New York 

For the term ending in 1969: 

J. H. DooUttle 5225 WUshire Boulevard 
Los Angeles, Caiifomia 

S. Bamo One Space Park 
Bedondo Beach, Caiifomia 

H. A. Shepard 23555 EucUd Avenue 
Euclid, Ohio 

For the term ending in 1970: 

J. A. Alexander i l l Monument Circle 
Indianapolis, Indiana 

O. Chandler Times Mirror Square 
Los Angeles, California 

J. S. Webb 1100 Glendon Avenue 
Los Angeles, Caiifomia 

D. E. Wooldridge 4545 Via Esperanza 
Santa Barbara, Caiifomia 

L. B. Worthmgton 525 WUliam Penn Place 
Pittsburgh, Pennsylvania 

J. D. Wright 23555 Euclid Ayenue 
Euclid, Ohio 
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PART U : OFFICERS 

Name Title Addiess 

C. R. AUen Vice President, Chief Pinancial Officer 23555 Euclid Avenue 
Euclid, Ohio 

P. T. Angell Vice President 23555 Euclid Avenue 
Euclid, Ohio 

J . J . Antalek Vice President 666 Garland Place 
Des Plaines, Illinois 

I. A. Binder Vice President 2196 Clarkwood Avenue 
Cleveland, Ohio 

J. P. Bradley, J r Assistant Vice President, Finance 23555 Euclid Avenue 
Euclid, Ohio 

R. P . Britton Assistant Secretary 23555 Euclid Avenue 
Euclid, Ohio 

R. A. Burgin, J r Vice President 23555 Euclid Avenue 
Euclid, Ohio 

R. B. Corpening Assistant Secretary One Space Park 
Redondo Beach, California 

R. E. Cummings Vice President 1455 East 185th Street 
Cleveland, Ohio 

E. B. DoU Vice President One Space Park 
Redondo Beach, California 

W. R. Donnelly Vice President 23555 Euclid Avenue 
Euclid, Ohio 

J. E. Dunlap Vice President 23555 Euclid Avenue 
Euclid, Ohio 

B. M. Foley Vice President One Space Park 
Redondo Beach, Caiifomia 

E. E. Ford Assistant General Counsel 23555 Euclid Avenue 
Euclid, Ohio 

P. W. Hesse, J r Vice President One Space Park 
Bedondo Beach, CaUfomia 

C. L. Kahlert Vice President 8001 East Pleasant Valley Boad 
Independence, Ohio 

B. S. Kenerson Vice President 402 Chandler Street 
Jamestown, New York 

J. H. Kerr Vice President and General Counsel 23555 Euclid Avenue 
Euclid, Ohio 

W. 6. King, J r Assistant Treasurer 23555 Euclid Avenue 
Euclid, Ohio 

B. J. Leaver Assistant Secretary 1100 Glendon Avenue 
Loa Angdes, Caiifomia 
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Kame Title Address 

B. F. Mettler Executive Vice President One Space Park 
^ Bedondo Beach, Caiifomia 

H. Q. North Vice President One Space Park 
Bedondo Beach, Caiifomia 

WUson H. Oelkers Vice President 401 North Broad Street 
PhUadelphia, Pennsylvania 

C. W. Ohly Vice President 34201 Van Dyke Avenue 
Warren, Michigan 

S. C. Pace Executive Vice President 23555 Euclid Avenue 
Euclid, Ohio 

B. H. Palenschat Assistant Controller 23555 Euclid Avenue 
Euclid, Ohio 

P. E. Priest Controller 23555 Eudid Avenue 
Eudid, Ohio 

S. Ramo Vice Chairman of the Board One Space Park 
Bedondo Beach, Caiifomia 

E. P. BUey Executive Vice President 23555 Euclid Avenue 
Euclid, Ohio 

P. "W. Schuette Secretary 23555 Euclid Avenue 
Euclid, Ohio 

A. H. Schweitzer Vice President 23555 Euclid Avenue 
Euclid, Ohio 

J. H. Shaffer Vice President 1875 Connecticut Avenue 
"Washington, D.C. 

H. A. Shepard President 23555 Euclid Avenue 
Eudid, Ohio 

N. G. Spoth Vice President P. 0. Box 250 
Minerva, Ohio 

E. E. Stuart Vice President, Treasurer, Assistant Secre
tary 23555 Euclid Avenue 

EucUd, Ohio 

J. S. Webb Executive Vice President 1100 Glendon Avenue 
Los Angeles, California 

K. C. "White Vice President 23555 Euclid Avenue 
Euclid, Ohio 

I Q. T. "WUes Vice President 1100 Glendon Avenue 
jf Los Angeles, Caiifomia 

f J. D. Wright Chairman of the Board and Chief Executive 
Officer .,̂ . -.. .2. . . .: .. 23555 EucUd Avenue 

i Eudid, Ohio 
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EXHIBIT C 

TO 

AGREEMENT OF MERGER 

AMENDMENTS TO AMENDED ARTICLES OF INCORPORATION 

OP TRW INC. TO BE PROPOSED FOR SHAREHOLDER ACTION 

AT 1968 SHAREHOLDERS' MEETING 

1. The fii-st paragraph of Article Fourth would be changed to read as foUows: 

"Fourth: The number of shares which the Corporation is authorized to have outstanding is 
55,811,908, which shall be classified as foUows: 

"61,908 shares of 4% Cumulative Preferred Stock of the par value of $100 each (hereinafter caUed 
'Cumulative Preferred Stock'); 

"750,000 shares of Serial Preference Stock without par value (hereinafter called 'Serial Preference 
Stock'); and 

"5,000,000 shares of Serial Preference Stock II without par value (hereinafter caUed 'Serial 
Preference Stock I I ' ) ; and 

"50,000,000 shares of Common Stock of the par value of $1.25 each (hereinafter caUed 'Common 
Stock'). 

"Each share of Common Stock of the par value of $2.50 each heretofore authorized and issued is 
hereby chemged into two shares of Common Stock of the par value of $1.25 each." 

2. A new paragraph (d) would be added at the end of Section 6 of Division B of Article Fourth 
reading aa foUows: 

" (d) Neither the consent of, nor any adjustment of the voting rights of, holders of shares of Serial 
Preference Stock shaU be required for an increase in the number of shares of Common Stock authorized 
OT issued or for stock spUts of the Common Stock or for sftock diridends on any class of stock payable 
solely in Common Stock, and none of the foregoing actions shall be deemed to affect adversely the voting 
powers, rights or preferences of Serial Preference Stock within the meaning and for the purpose of this 
Division B." 

3. Clause (d) of Section 1 of Division C of Article Fourth would be changed to read as foUows: 

" (d) The date at which dividends, if declared, shall be payable and the dates from which dividends 
shah be cumulative." 

4. The second sentence of Section 2 of Division C of Artide Fourth would be changed to read as foUows: 

"Sueh diridends shall be cumulative, in the case of shares of each particular series, from and after the 
date of issuance thereof or from and after such other date or dates as may be fixed and determined by 
the Board of Directors by amendment to the Articles of Incorporation of the Corporation as provided 
in Section 1 of this Dirision C." 

I 
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AMENDMENT TO AGREEMENT OF MERGER 

THIS A J M E N D M E N T dated December 27, 1967 ("this Amendment") to the Agreement of Merger 
dated November 28, 1967 (the "Agreement") by and between TRW Inc., an Ohio corporation of 23555 
Euclid Avenue, Euclid, Ohio 44117 ("TRW"), and IRC, Inc., a Delaware corporation of 401 North Broad 
Street, Philadelphia, Pennsylvania 19108 ("IRC"); 

W I T N E S S E T H : 

WHEREAS, tJie Boards of Directors of TRW and IRC (such corporations being lierein sometimes called 
the "Constituent Corporations") have deemed it advisable for the mutual benefit of the Constituent Corpora
tions and their respective shareholders that the Agreement be amended as hereinafter set forth; and 

WHEREAS, 

Amendment; 
thc Board of Directors of each Constituent Corporation has approved and adopted this 

Now, THEREFORE, in accordance with the laws of Ohio and Delaware, TRW (which, as the sundring 
corporation in the merger, is herein sometimes called the "Corporation") and IRC have agreed and do 
hereby agree that thc Agreement shall be amended in the following respects: 

1. A new third uiuiumbered paragraph shall be added to Section 18.1 of the Agreement as follows: 

Without limiting the generality of the foregoing paragraplis of this Section 18.1, and notirith-
standing the provisions of Sections 1.2 and 12.1 and any other provision of this Agreement, TRW may, 
prior to the time the merger becomes effective, call a meeting of its shareholders and take other action 
to amend the TRW articles so that the TRW articles irill be as set forth in Exhibit A attached hereto 
iritli the changes therein whicli are specified in Exhibit C attached hereto and herebj^ made a part 
hereof. In tlie event the TRW articles are so amended prior to the time the merger becomes effective, 
then Exhibit A, irith the changes specified in Exhibit C, shall be (subject to further application of thc 
provisions of this Section 18.1) the amended articles for all purposes of this Agreement. In such event, 
(a) the term "Common Stock" as used in this Agreement (other than in the fii-st recital clause) shall 
at any particular time mean TRW Common Stodi of the par value provided therefor in the TRW 
articles as at such time; (b) the figure "$2.50" in Article I I I shaU be deemed to read "an amount equal 
to the par value"; and (c) there shall be added -ndthin the parenthetical phrase in clause (a) of Section 

. 7.4, after the-vvord "contemplated", the folloiring: 

• - ". : . and in the manner of computing any additional equalizing cash diridend contemplated by 
clause (a) (n)(C) of Article X I . . . " ' ' •• ^ . • . 

2." (a) In subclause' (ii) of ̂  clause (1) of Section 7(e) (A) 'of both of Divisions C-l and C-2 of Article 
Fourth, of Exhibit A to the Agreement, there shall be inserted in lieu of the words "then issuable", the 
folloiririg:' •! • 

" . . . issuable on November 16,1967 , 

. • t . \ . / \ 
(b) In the fii-st'scntence of Section 7(e) (C) of both of Divisions C-l and C-2 of Article Fourth of 

•Exhibit A to the Agreement,' there shall be-inserted after-the word ,','If'.' at the beginning bf the sentence, 
.... ̂ -thefollowing: ;,• '.: ' x . .! ';;• ; y:\ iyii.'n : -'-I '-- ' i.- '•• •: ' ' 
• • . 4 i . i ( « : i f i J . , i i ) i . . . - . . , ; : i ( ! i ' . i . - ' i - . , i , - , ; • . . ^ i 

i'. : ' " . . ., at any time after November 16,1967, . . ." 
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3. A new Exhibit C shall be added to the Agreement as follows: 

EXHIBIT C 

TO 

AGREEMENT OP MERGER 

AMENDMENTS TO AMENDED ARTICLES OF INCORPORATION 

OF TRW INC. TO BE PROPOSED FOR SHAREHOLDER ACTION 

AT 1968 SHAREHOLDERS' MEETING 

1. Thc first paragraph of Article Fourth would be changed to read as follows: 

"FOURTH: The nuinber of shares which the Corporation is authorized to have outstanding is 

55,811,908, which shall be classified as follows: 

"61,908 shares of 4% Cumulative Preferred Stoek of the par value of $100 each (hercinaftei- called 
'Cumulative Preferred Stock'); 

"750,000 shares of Serial Preference Stoek without par value (hereinafter caUed 'Serial Preference 
Stock'); and 

"5,000,000 shares of Serial Preference Stock II without par value (hereinafter called 'Serial 
Preference Stock I I ' ) ; and 

"50,000,000 shares of Common Stock of the par value of $1.25 each (hereinafter called 'Common 
Stock'). 

"Each share of Common Stock of the par value of $2.50 each heretofore authorized and issued is 
hereby changed into two shares of Common Stock of the par value of $1.25 each." 

2. A new paragraph (d) would be added at thc end of Sectioii 6 of Division B of Article Fourth 
reading as follows: 

"(d) Neither the consent of, nor anj' adjustment of the voting rights of, holdei-s of-shares of 
Serial Preference Stock shall be required for an increase in the number of shares of Common Stock 
authorized or issued or for stock splits of the Common Stock or for stock dividends on any 'class of 
stock payable solely in Common Stock, and none of the foregoing actions shall be deemed .to affect 
adversely the voting.po.wers, rights or preferences of Serial Preference Stock within the/.iiieaning and 
for the puirpose of this Division B." 

3. Clause (d) of Section ili of Dirision C of Article Fourth would be changed to read as follows: 

"(d) The date at which dividends, if declared, shall be payable and the dates from which dividends 
shall bc cumulative." 

--.ini .-.; . | | ! 1 , -J?:-,t>, 

4. Thc second sentence of-Section 2 of Division C of Article Fourth would be changed to read as follows: 
'.I'IS. I l l I • t i ] t f i , ( ' ' . , . • ' , - , . ' . - -i ^ 

"Sueh dividends shall b'e',cumulative, in the case of shares of each particular series, from and after the 
date of issuance thereof or-fix)m and after such other date or dates as may be fixed and determined b.y 
the Board of Directoi"s by amendment to the Ai-ticles of Incorporation of the Corporation as- provided 
in Section 1 ofthis Division C." '•'' ' • ̂ -'Hr --.'. ".^ •* . f? • ' 
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••; I N WITNESS WHEREOF, TRW and IRC have caused their respective corporate seals to bc heremito 
affixed, and these presents to be signed by their respective officers thereunto duly authorized as of the day 
and i'ear first above written, but effective November 28,1967. 

[CORPORATE SEAL] 

Attest: 

Secretary 

[CORPORATE SEAL] 

TRW Inc. 

By 

[CORPORATE SEAL] 

Vice President 

And 

Secretary 

IRC, INC. [CORPORATE SEAL] 

Attest: 

By 

And 

, . ^ k . All Q^:f^ 
•P(?es(£>eAJT 

S£L/i t/imif~*-\ 
7 7̂  

Hi 
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JONES, DAY, COCKLEY fi; REAVIS 
1750 Union Commerce Building 
Cleveland, Ohio 44115 

Philadelphia, Pa. 
December 11, I967 

E. E. Ford, Esq. 
Assistant General Co'unsel 
TRV7 Inc. 
23555 Euclid Avenue 
Cleveland, Ohio 44117 

Dear Hr. Ford: 

Herewith I'or the official records of TRVJ the follovjing: 

1. Two fully executed copies of a letter dated 
November 28, 1967 from IRC to TRW dealing with The Robinson-
Halpern Company matter; 

2. Tv;o fully executed copies of a letter dated 
November 28, 1967 from IRC to TRV/ dealing with Lehman Brothers; 

3. Two fully executed counterparts of Agreement 
made on November 28, 19o7 between Edward S. Weyl and TRV/ (Mr. 
V/eyl' s consulting contract); 

4. Two fully executed counterparts of Agreement 
made on November 28, 19^7 between V/llson H. Oelkers and TRW 
(Mr. Oelkers' employment contract). As I mentioned to you on 
the telephone late this afternoon. Exhibit B to the Oelkers' 
contract was not signed today by him; 

5. Counterpart of the letter agreement dated 
November 28, 19^7 between TRW and the stockholders of the 
"Charles Weyl group" executed by all parties save Mrs. Rossheim 
and Mrs. Day; 

6. Two copies of my letter of even date to Mr. 
Stanton of Messrs. Drinker, Biddle & Reath respecting Item 5 
above; 

7. Ten counterparts of the letter agreement dated 
November 28, 19^7 between TRW and the stockholders of the 
"Directorate group" which in the aggregate reflect execution by 
all parties save Mr. Wiley; 

TRW-MGR.007] 
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E. E. Ford, Esq. December 11, I967 

8. TvJO signed copies of our constructional letter 
of even date to Messrs. V/hite and V/illiams; 

9. Two fully executed counterparts of the Agreement 
of Merger. 

LBT:km 
Enc. 

cc: T. R. Colborn, Esq. 

( ) 

Sincerely yours, 

LEIGH B. TREVOR 

TRW-MGR-0072 
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IRC 

November 28 , 1967 

TRW Inc. 
23555 Euclid Avenue 
Euclid, Ohio 44117 

Dear Sirs: 

In connection with the Agreement of Merger betv/een 
our tv/o companies being executed as of the date hereof, 
v/e have, since the negotiations betv/een us began, ex
tinguished $40,000 out of a total indebtedness of $105,000 
due us from the Robinson-Halpern Company of West 
Conshohocken, Pennsylvania, arising out of the purchase 
by that company of the assets of our Instirumentation 
and Systems Division in July of 1965, by accepting for 
said $40,000 of indebtedness 10,000 shares of conmon 
stock of Robinson-Halpern, and v/e have further agreed 
to extend two-thirds of the $65,000 balance of the in
debtedness, which would be payable in July of 1968, so 
that one of such thirds will be payable in July of 1969 
and one in July of 1970, with interest at 5% per annum. 

Very truly yours. 

IRC, Inc . 

B y ^ ^ / L '-̂ M- CMMM̂T̂ .̂  
Wilson H. Oelkers, 
President 

Receipt of the foregoing 
information is hereby 
acknowledg ed. 

TRW Inc. 

Execu t ive "Vice P r e s i d e n t 

I R C , I n c . 
401 North Broad Street 

Philadelphia, Pa. 19108 TRW-MGR-0073 
Area Code 215 W A 2-8900 
TWX 215-569-9848 
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IRC 
November 28 1967 

,1 P. 
I'I ly-

TRW I n c . 
23555 E u c l i d Avenue 
E u c l i d , Ohio 44117 

Dear S i r s : 

This is to confirm our previous advice to you that 
pursuant to a letter agreement dated October 9, 1967, 
we have paid to Lehman Brothers, and Lehman Brothers 
have accepted payment of, $70,000 as full compensation 
for all services theretofore rendered by Lehman Brothers 
to IRC, Inc., specifically including services as 
financial advisor and in connection with the exploration 
and possible development of acquisitions, mergers or 
similar transactions, whether or not IRC was to be the 
surviving corporation. 

It is our understanding that you do not consider 
such transaction as an exception to our representation in 
Sec-tion 9.1(1) of the Agreement of Merger between our two 
companies to the effect that: we have not incurred any 
obligation for broker's, finder's or similar fee or com
mission in connection with said Agreement of Merger or 
any of the transactions contemplated thereby. 

Very truly yours. 

IRC, Inc. 

By^^J/-, ^J- ^^^:7'^.. 
Wilson H. Oelkers, 
President 

The foregoing correctly 
expresses the understanding 
of the parties. 

TRW Inc 

By sjA-
Executive Vice President 

I R C , I n c . 
401 North Broad Street 
Philadelphia, Pa. 19108 
Area Code 215 W A 2-8900 
TWX 215-569-9848 
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A G R E E M E N T 

THIS A G R E E M E N T m a d e on t h e Q - t ^ d a y of N o v e m b e r , 1967 b e t w e e n 

E D W A R D S . W E Y L , of P h i l a d e l p h i a , P e n n s y l v a n i a , h e r e i n a f t e r c a l l e d 

" W e y l , " and T R W I N C . , an Oh io c o r p o r a t i o n , h e r e i n a f l p i - c a l l e d " T R W , " 

^ i TJ1E_S_S_E J J ; 1_: 

WI-EREA.S, Weyl i s p r e s e n t l y C h a i r m a n of the B o a r d and G e n e r a l 

C o u n s e l of IRC , I N C . , a Dela-ware c o r p o r a t i o n , h e r e i n a f t e r c a l l e d " I R C , " and 

IRC and TRW liave t h i s d a y e n t e r e d in to a n A g r e e m e n t of M e r g e r ( h e r e i n a f t e r 

c a l l e d the " A g r e e m e n t of M e r g e r " ) w h e r e b y i l is c o n t e m p l a t e d tha t IRC w i l l be 

m e r g e d in to T R W , 

W H E R E A S , on O c t o b e r 30 , 1962 t h e r e w a s e n t e r e d in to p u r s u a n t t o the 

IRC P o s t - E m p l o y m e n t Bene f i t P l a n , a c o n t r a c t b e t w e e n IRC and W e y l (a copy 

of w h i c h i s a t t a c h e d h e r e t o a s E x h i b i t A and w h i c h i s h e r e i n a f t e r c a l l e d the 

" P o s t - E n - i p l o y m e n t Bene f i t A g r e e m e n t " ) w h e r e b y IRC i s ob l iged to m a k e c e r t a i n 

m o n t h l y P o s t - E m p l o y m e n t B e n e f i t p a y m e n t s , 

W H E R E A S , the B o a r d of D i r e c t o r s of IRC on A p r i l 2 5 , 1967 f o r m a l l y 

r e s o l v e d to c o n t i n u e W e y l ' s a c t i v e e m p l o y m e n t beyond h i s n o r m a l r e t i r e m e n t d a t e , 

W H E R E A S , W e y l i n t e n d s to t e r m i n a t e h i s e m p l o y m e n t and to r e t i r e f r o m 

a c t i v e e m p l o y m e n t u n d e r the IRC N o n - C o n t r i b u t o r y S a l a r i e d E m p l o y e e s R e t i r e 

m e n t P l a n and t h e IRC C o n t r i b u t o r y B i w e e k l y S a l a r i e d E m p l o y e e s R e t i r e m e n t P l a n 

on i.he f i r s t d a y of t he c a l e n d a r m o n t h i m m e d i a t e l y fo l lowing the m o n t h in w h i c h 

the c o n t e m p l a t e d m e r g e r b e c o m e s e f f e c t i v e . 

^V/.MGR-0075 



W H E R E A S , by r e a s o n of the p r o v i s i o n s of s a i d IRC r e t i r e m e n t p l a n s 

and h i s e m p l o y m e n t , W e y l , on t e r m i n a t i o n of e m p l o y m e n t , w i l l be e n t i t l e d to 

r e c e i v e c e r t a i n a n n u i t y c o n t r a c t o r c o n t r a c t s f r o m thc i n s u r e r u n d e r sa id p l a n s 

e n t i t l i n g h i m to r e c e i v e u p w a r d s of $ 6 7 0 0 . 00 p e r y e a r for Hfe ( p a r t b e i n g for 

ten y e a r s c e r t a i n and p a r t b e i n g for five y e a r s c e r t a i n ) , and 

W H E R E A S , TRW w i s h e s to s e c u r e the b e n e f i t of W e y l ' s a d v i c e , s k i l l , 

k n o w l e d g e and c o u n s e l and W e y l i s -willing to a c t a s a T R W c o n s u l t a n t a f t e r 

h i s e m p l o y m e n t t e r m i n a t e s , 

NOW, T H E R E F O R E , if the c o n t e m p l a t e d m e r g e r t a k e s p l a c e , i t i s 

hci-oby m u t u a l l y a g r e e d a s f o l l o w s : 

] W e y l ' s e m p l o y m e n t s h a l l t e r m i n a t e on the l a s t d a y of the c a l e n d a r 

;:,Jonth in w h i c h che c o n t e m p l a t e d m e r g e r b e c o m e s e f f e c t i v e . 

2. T R W s h a l l t a k e no a c t i o n a d v e r s e l y a f f e c t i n g W e y l ' s r i g h t s u n d e r the 

IRC r e t i r e m e n t p l a n s r e c i t e d in the p r e a m b l e of t h i s A g r e e m e n t . 

3 . F o r a p e r i o d of five y e a r s ( h e r e i n a f t e r c a l l e d the " c o n s u l t a t i o n 

p e r i o d " ) c o m m e n c i n g w i t h t he f i r s t d a y of t he c a l e n d a r m o n t h i m m e d i a t e l y f o l l o w 

ing t h e m o n t h in w h i c h the c o n t e m p l a t e d m e r g e r b e c o m e s e f f e c t i v e , W e y l s h a l l 

m a k e h i m s e l f a v a i l a b l e to p e r f o r m and s h a l l p e r f o r m c o n s u l t i n g s e r v i c e s w i t h 

rr-specji to m a t t e r s c o n c e r n i n g the v a r i o u s b u s i n e s s e s w h i c h , p r i o r to the m e r g e r 

•w'-vx. , 'RW, w e r e e n g a g e d in by IRC a t the e f f e c t i v e d a t e of the m e r g e r o r w h i c h h a v e 

g r o w n o u t of s u c h b u s i n e s s e s and w i t h r e s p e c t to t h e o t h e r b u s i n e s s e s now and 

h e r e a f t e r e n g a g e d in by the E l e c t r o n i c s G r o u p of T R W , a s m a y f r o m t i m e to l i m e 

be r e a s o n a b l y d e s i g n a t e d by the B o a r d of D i r e c t o r s of T R W , the E x e c u t i v e C o m m i t t e e 

- 2 -

TRW-MGR-0076 



of TRW or the Cha i rman of the Board, P r e s i d e n t or any Execut ive Vice P r e s i d e n t 

of TRW or by any other Vice P r e s i d e n t of TRW if such Vice P r e s i d e n t is 

authoriz.ed by TRW's Board of D i r e c t o r s or Execut ive Comnnittee so to des igna te . 

Without l iniit ing the genera l i ty of the foregoing, such consult ing s e r v i c e s may 

include s e r v i c e s with r e s p e c t to genera l bus iness and ad i-ninistrative m a t t e r s , 

gene ra l and patent legal m a t t e r s , planning, marke t ing and purchas ing . Weyl 

shall advise and a s s i s t TRW in a p rompt , di l igent and competent manner a c c o r d 

ing to his own i-neans and methods of work at such t imes as a r e mutually con

venient . Weyl r e p r e s e n t s and w a r r a n t s that he will be an independent con t r ac to r 

p r i o r to tlie f i rs t day of the consul ta t ion period and that his pe r fo rmance of his 

consul t ing s e r v i c e s he reunde r sha l l be as an independent con t r ac to r . Nothing 

h e r e i r -i-̂  intended to o r shal l be cons t rued as mak ing Weyl an ernployee of TRW 

or c.- 'nterring on him any r i gh t s , p r iv i l eges or benefits as an employee of TRW. 

Weyi'f: work base shal l be in the Phi ladelphia a r e a and TRW shall provide 

a p p r o p r i a t e office space for him the re and s e c r e t a r i a l s e r v i c e s as r e q u i r e d . 

4. Weyl shal l not be r equ i r ed to spend in exces s of one-half of a n o r m a l 

fu l l - t ime work schedule in any one year in connect ion with the consult ing s e r v i c e s 

r e q u i r e d pu r suan t to P a r a g r a p h 3. T ime volunta r i ly spent by Weyl in e x c e s s of 

that amount in connection -with such consul t ing s e r v i c e s shal l not enti t le h im to 

ex t r a compensa t ion . 

5. F o r avai labi l i ty to s e r v e and for s e r v i c e s as a consul tant as provided 

in P a r a g r a p h 3, TRW shal l (A) within one month after the f i r s t day of the con

sul ta t ion pe r iod make an initia,l payment to Weyl equal to $15, 000. 00 mult ipl ied 

- 3 - I 
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by a fraction whose numera to r is the number of days e lapsed from J a n u a r y 1, 

1968 to the day before the f i rs t day of the consul ta t ion period and whose 

denon-iinator is 366, and (B) pay to Weyl a consul t ing fee at the r a t e of $5, 4 17, 00 

p e r month from the f irs t day of the consul ta t ion period to the e a r l i e r of (i) the 

las t day of the consultat ion period or (ii) the effective date of an e a r l i e r t e r m i n a 

tion of this consultat ion a g r e e m e n t . The amounts to be paid to Weyl pursuan t 

to the preceding; sentence shal l be reduced by any amounts paid to Weyl with r e s p e c t to 

the year 1968 under the IRC P ro f i t -Sha r ing Bonus Plan for Top Management . The 

consulvjiig fee shal l be payable monthly not l a t e r than the las t bus iness day of the 

month to which the payment is app l icab le . TRW shal l a l so r e i m b u r s e Weyl for 

r e a sonab l e t r ave l expenses for t r a v e l done at the r e q u e s t of TRW and for the o ther 

ou t -of -pocket expenses reasonably i ncu r r ed by Weyl in connection with r e n d e r i n g 

s e r v i c e s as a consultant as provided in P a r a g r a p h 3. 'V/eyl shal l submi t expense 

accoun-.s not la ter than prompt ly after the end of each month for expenses i n c u r r e d 

du.-:;;g such month. 

ij. If Weyl becomes d isabled or is unable for any othor r e a s o n to pe r fo rm 

his dut ies as a consul tant he r eunde r and has not b reached any of the covenants se t 

forth in P a r a g r a p h 7 or his obl igat ion to s e r v e TRW in the manne r specif ied in 

P a r a g r a p h 3, the monthly consul t ing fee provided for in P a r a g r a p h 5 sha l l be 

continued dur ing the f i rs t t h r e e months of h i s inabi l i ty at the r a t e t he re in specif ied, 

dur ing the next th i r ty -n ine months at 40% of such r a t e , dur ing the next six months 

at 15% of such r a t e , and the rea f t e r Weyl shal l r e ce ive no consul t ing fee unti l such 

t ime as he is again able to p e r f o r m h i s du t i e s . If Weyl shal l die dur ing the 
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consul ta t ion period and if he has not b reached any of the covenants se t forth 

in P a r a g r a p h 7 or his obligation to s e rve TRW in the manner specified in 

P a r a g r a p h 3, thc iiTonthly consul t ing fee provided for in P a r a g r a p h 5 shal l be 

continued to be paid until the end of the ca lendar yea r during which such event 

o c c u r s . 

7. Weyl covenants that , 

A. He will not, dur ing the per iod he is employed by TRW or during 

ihe period he is a consul tant for TRW h e r e u n d e r and for one year the rea f t e r , 

engage d i r ec t ly or ind i rec t ly (e i ther as p r inc ipa l or as agent, or through 

any co rpora t ion , firm or o ther organiza t ion in which he may be an officer, 

d i r e c t o r , employee , subs tan t i a l s h a r e h o l d e r , p a r t n e r , nnember or be o t h e r -

V. i se affiliated) in any phase of any bus ines s c a r r i e d on by IRC, and he will 

no... while employed by TRW or while consul t ing for TRW and for one yea r 

t he rea f t e r , engage, d i r ec t l y or ind i rec t ly as a fo resa id , in the manufac ture 

or sa le of any product made or sold by IRC. As used in this pa r ag raph the 

t e r m s " b u s i n e s s " and "p roduc t " mean any bus iness or product the same as 

or s i m i l a r to any engaged in or sold by IRC at the effective date of the con

templa ted m e r g e r , a n d / o r which has developed into o r grown out of any such 

bus iness or p roduc t from and after the effective date of such m e r g e r to the 

da te he c e a s e s to be a consul tan t for TRW, a n d / o r any other bus iness 

engaged in, or product manufac tured by, any Division of the E l e c t r o n i c s 

Group of TRW with which he has consul ted . The foregoing a g r e e m e n t in 

this p a r a g r a p h shal l extend i n t o e a c h s t a t e , each county, each municipal i ty 
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a n d / o r each compet i t ive geographica l a r e a , if such a r e a over laps each or 

any of the foregoing, in which TRW manufac tu r e s o r se l l s or into which it 

sh ips , at thc t ime he c e a s e s to be a consul tant for TRW, any of the a foresa id 

I p roduc t s ; and 
i 

B. He will not, during the per iod he is employed by TRW or dur ing 

the period he is a consul tant for TRW h e r e u n d e r , or at any t ime after the 

per iod he is a consul tant , use for h imse l f or o t h e r s or divulge or convey to 

o t h e r s , except as r equ i red in pe r fo rming his dut ies to TRW, any s e c r e t or 

confidential informat ion, knowledge or data of TRW obtained by him dur ing 

the period of employment with IRC or TRW or dur ing the period he is a con

sul tan t for TRW h e r e u n d e r , or any s e c r e t or confidential informat ion, 

kno'sviedge or data of th i rd p a r t i e s obtained by him in the c o u r s e of employ-

'; lent w^ith IRC or TRW or dur ing the per iod he is a consul tant for TRW h e r e 

under . Such informat ion, knowledge o r data inc ludes , but is not l imited to , 

s e c r e t or confidential m a t t e r s (a) of a t echn ica l na tu re such a s , but not 

l imi ted to , me thods , know-how, fo rmulae , compos i t ions , p r o c e s s e s , d i s 

c o v e r i e s , m a c h i n e s , invent ions , or r e s e a r c h p r o j e c t s , (b) of a b u s i n e s s 

n a t u r e , such a s , but not l imited to , informat ion about c o s t s , p rof i t s , m a r k e t s , 

s a l e s , or l i s t s of c u s t o m e r s and (c) per ta in ing to future deve lopment . On 

t e rmina t ion o f h i s dut ies h e r e u n d e r or at any t ime on TRW's r eques t , he 

a g r e e s to de l ive r p rompt ly to TRW al l d r a w i n g s , b luep r in t s , m a n u a l s , l e t t e r s , 

no t e s , notebooks, r e p o r t s , s k e t c h e s , f o rmu lae , m e m o r a n d a and al l o ther 

m a t e r i a l s (and al l copies thereof) re la t ing to TRW's bus ines s in any way 
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obtained by him during the period of employmen t with IRC or TRW or 

dur ing the period he is a consul tant for TRW h e r e u n d e r which a r e in 

p o s s e s s i o n of or under his con t ro l . 

8. In addition lo all amounts that a r e payable under this Agreement , 

TRW }-ioreby acknowledges that it will , as s u c c e s s o r to the obligations of IRC under 

the Agreement ot M e r g e r , be obligated to pay P o s t - E m p l o y m e n t Benefits in 

a cco rdance with the t e r m s of the P o s t - E m p l o y m e n t Benefit Agreemen t and the 

IRC P o s t - E m p l o y m e n t Benefit P l a n , TRW's obligation to pay such Pos t -

Employmen t Benefits being s e p a r a t e and a p a r t from the teri-ns of this Agreemen t , 

and nol conditioned upon pe r fo rmance by Weyl of p r o m i s e s or the fulfillment of 

covenants under this Agreement ; provided, ho-wever, that the beginning of 

monthly payments of P o s t - E m p l o y m e n t Benefi ts (de te rmined by Section 2. 2 of 

the IRC P o s t - E m p l o y m e n t Benefit P lan inco rpo ra t ed by r e fe rence in P a r a g r a p h 6 

of the P o s t - E m p l o y m e n t Benefit A g r e e m e n t ) shal l be de fe r red to a date which is 

one month af ter the e a r l i e r of (i) the l a s t day of the consul ta t ion period or (ii) 

the effective date of an e a r l i e r t e r m i n a t i o n of this A g r e e m e n t . Except as 

modified by this P a r a g r a p h 8, the r ight to such paymen t s , the amount of each 

payment , the number of such p a y m e n t s , the condit ions of such paymen t s , and the 

d i spos i t ion of payments falling due af ter death and a l l o ther t e r m s shal l be as 

provided for in the P o s t - E m p l o y m e n t Benefit A g r e e m e n t and i ts incorpora t ion 

by r e f e r e n c e of the p rov is ions of the IRC P o s t - E m p l o y m e n t Benefit P lan . 

9. The obligation of Weyl h e r e u n d e r to be avai lable to pe r fo rm and to 

p e r f o r m consul t ing s e r v i c e s may be t e r m i n a t e d by him at any t ime after one year 
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subsequent to the effective date of the contempla ted m e r g e r by giving at l e a s t 

six nionths not ice . TRW may t e r m i n a t e i ts obligation to engage Weyl as a 

consul tant if Weyl b reaches any of the covenants se t forth in P a r a g r a p h 7 or his 

obligation to s e r v e TRW in the manner specified in P a r a g r a p h 3. Upon a 

t e rmina t ion by Weyl or by TRW, Weyl shal l t he rea f t e r not be entit led to r e ce ive 

the consul t ing fee, to be r e i m b u r s e d for expens e s , or to be provided with office 

spac<- and s e c r e t a r i a l s e r v i c e s . 

10. Any assumpt ion by TRW of the obl igat ions of IRC by opera t ion of law 

or o tne rwise pursuan t to the A g r e e m e n t of M e r g e r notwithstanding, this A g r e e m e n t 

conta ins the whole a g r e e m e n t between the p a r t i e s and the re a r e no other t e r m s , 

obl igat ions or r igh t s , e x p r e s s or impl ied except as set forth h e r e i n . 

1 1. This Agreemen t shal l i nu re to the benefit of and be binding upon Weyl, 

h is e x e c u t o r s , a d m i n i s t r a t o r s , l e g a t e e s , d i s t r i b u t e e s and other s u c c e s s o r s , but 

ne i the r this A g r e e m e n t nor any r ight h e r e u n d e r may be ass igned by Weyl and any 

a t t empted a s s i g n m e n t shal l be null and void. This A g r e e m e n t shal l inure to the 

benefit of and be binding upon TRW, i t s s u c c e s s o r s and a s s i g n s ; provided , how

e v e r , that except with fhe p r i o r w r i t t e n consent of Weyl, TRW sha l l not a s s i g n 

this A g r e e m e n t nor any r ight h e r e u n d e r o ther than in connect ion with the d i r e c t 

o-;- i nd i r ec t t r ans fe r of a l l or a ma jo r por t ion of i ts bus ines s by m e r g e r , sa le of 

a s s e t s , sale of stock or o t h e r w i s e . 

12. The val idi ty, cons t ruc t ion , i n t e r p r e t a t i o n and enforceabi l i ty of this 

A g r e e m e n t shal l be de te rmined and governed by the laws of Pennsy lvan ia . 

13. The invalidity or unenforceabi l i ty of any provis ion of this A g r e e m e n t 
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If *r:^ ' j«i? 

OFFICE OF COUNSEL 

. - - ;-.:r--.-;:.-.-:.:;•:̂ ; •/v.^ v': •;:-̂  . ^ l 

August 7, 1970 

Mr. Edward S. Weyl 
3827 The Oak Road 
Philadelphia J Pennsylvania 19129 

Dear Mr. Weyl: 

Thank you for your letter of July 17, 1970 
advising us of your change of address. This will 
acknowledge receipt of such letter, and the fact 
that we have changed your records to show that 
your address, under clause (b) of paragraph 14, 
is now to be: 

The Kenilworth 
Apartment 306 
Philadelphia, Pennsylvania 19144. 

Very truly yours , 

1\ ,'. 
',V. -v' 

W. A , H8 

Counsel 

i . x 
IICOC 

\̂.' 

k 

WAH:mm 
cc: J. S. Webb 

TR'iN INC. * 23555 EUCLID AVENUE * CLEVEIAND, OHIO 44117 
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or the invalidity or unenforceabi l i ty of any prov is ion of this A g r e e m e n t as applied 

to a p a r t i c u l a r o c c u r r e n c e or c i r c u m s t a n c e shal l not affect the val idi ty or enforce

abi l i ty of any of the o ther provis ions of this A g r e e m e n t or thc other appl icabi l i ty 

of such prov is ion , as the case may be. 

14. Any no t ices , r e q u e s t s , demands or o ther communica t ions h e r e u n d e r 

shal l be in wr i t ing and shal l be deemed to have been duly given when persona l ly 

de l ive red to the P r e s i d e n t or a Vice P r e s i d e n t o r the S e c r e t a r y or an A s s i s t a n t 

S e c r e t a r y of TRW, o r to Weyl, a s the case may be, or when de l ivered to or 

r e . eived by mai l at the following a d d r e s s : 

(a) If to TRW: 

TRW Inc. 

23555 Euclid Avenue 
Cleveland, Ohio 44117 

Attent ion: S e c r e t a r y 

(b) If to Weyl: 

Edward S. Weyl, Esq . 
3827 Oak Road 
Phi lade lph ia , Pennsy lvan ia 19129 

r.-.- at such o ther a d d r e s s as e i the r pa r ty may notify the o the r . 

liM WITNESS WHEREOF, the p a r t i e s have duly executed this A g r e e m e n t as 

of the date above wr i t t en . 

^-J^n-J^ ^ U J . 
Edward S. Weyl 

TRW INC, 

By_ 
A T T E S T : 

^-ssisfent Sec r e t a r \ 

\ ^ 0 J ' 
Exfeiutive Vice P r e s i d e n t 
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(July 1962) 

CONTRACT 
PURSUANT TO 

"IRC POST-EMPLOYMENT BENEFIT PLAN" 

INTERNATIONAL RESISTANCE COMPANY, a Delaware corporation, 
hereinafter called "IRC", and 

EIX7ARD S. WSYL 

of PHILADELPHIA, PEKNSYLVAillA 

hereinafter called "Participant", each intending to be bound, 
this 30th day of October ^^62' 

AGREE: 

1. Incorporation of Plan by Reference. This contract is 
entered into pursuant to the "IRC Post-Employment Benefit Plan" 
(hereinafter called "the Plan") adopted by IRC's Board of Directors 
on January 30, 1962, and ratified by IRC's stockholders on May 1, 
1962. A copy of the Plan is att:ached to this contract and all of 
its applicable provisions, including those not expressly referred 
to in this contract, are hereby incorporated in this contract by 
reference. 

2. Representations. IRC and Participant mutually represent, 
within their respective spheres of knowledge. i:hat Participant, 
upon the signing of this agreement by the parties, will have 
satisfied all the requirements for eligibility and participation 
set forth in section 1.3 of the Plan. 

3. Consultation Services. Participant hereby expressly binds 
himself to render the consultation services set forth in section 
1.4 of the Plan, upon the terms and subject to the conditions set 
forth in that section, during the period of time specified in that 
section. 

4. Covenants. Participant covenants that 

A. during the period of his employment by the 
Enterprise ("Enterprise" being as defined 
in section 1.1 of the Plan), 
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(1) he shall not work for any other 
employer except as either IRC's 
Board of Directors or the Board's 
Executive Cominittee may request or 
permit; and 

(ii) he shall not engage in any other 
business in any capacity except with 
the prior consent' of either the 

; Board or the Board's Executive 
Committee; and 

B. during and after the end of his employment 
by the Enterprise he shall not disclose or 
utilize to the detriment of the Enterprise 
any knowledge acquired by him at any time 
about the operations of the Enterprise. 

5. Retirement. Participant hereby expressly accepts the 
retirement provisions set forth in section 1.6 of the Plan. 

6. Post-Employment Benefits. IRC hereby expressly'binds itself 
to pay Post-Employment Benefits (as defined in section 2.2 of the 
Plan) to the Participant and/or his Beneficiaries (as defined in 
section 2.3 of the Plan) upon the terms and subject to the condi
tions of sections 2.1,' 2.2 and 2.3 of the Plan. 

INTERNATIONAL RESISTANCE COMPANY 

gy s/ Walter W. Slocum 

President 
Corporate Seal 

Attest.' s/ Mriraaret M„ Carey 
Assistant Secretary 

s / ^ . . j i*^ . w ^ \ N v.^ j i ^ i : ( S E A L ) 

Participant 7 
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L. 

October 30 , 1052 

TOt IntcruoCioueLl RGolt3taiico Ccir^acoiy 

I n cccoxC^:<iz:-3 v/itli S e c t i o n 2 , 3 o5 t h o '*IHC Po:;t-liViploy-« 
Kioait Coij^iZit; P i c a " t n 3 i n cccoxConco wl-th S e c t i o n 6 o£ 
gay c c i i t r e c t , tfatccl Octo'o'or 3 0 , 1S32, i n pvurcuar^ca of 
t h o t^lciig 1 hcrcCo^y dcair jnat ts t h a foXlowincj a3 b c n c f i c i i ' x y 
t o r c c c l v o e l l payir.citt3» I f cny* wnich bccoma duo uxicler 
tJ ie f>'ifrcc\aeiit a t o r a f t e r juy d e a t h t 

JANE WEYL, v / i f e , a n d / o r i n t h e even t of 
h e r d e a t h , t h e e x e c u t o r s of my e s t a t e . 

Wi tness I ^ Edward S,, Weyl 

s / Lou i se Kaspar 

^ * ' -^ .'H * * <» i t *»t * •» 

X n t e r n o c i o n o l R e s i s t a n c e Coapany hcr t i^y a c c e p t s t h e £[bove 
b e n e f i c i a r y d^s icp ia t iono 

£KT£3U1ATI0t̂ AL RESXSTANCK C02'J?AUY 

• '; By , s / Edward A. S tevens 
V i c e P r c a i U s n t 

TRW-MGR.0087 
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March 21, 1963 

TO: International Resistance Conpany 
PhilndGlphia, Pa, M 

In eccordanco with Section 2.3 of t h e "IRC Po3t -
Giiployi-iou-it Benefit Pl^ln" and in accordance v/ith 
Sect ion 6 of my c o n t r a c t , dated Octobar 30, 19G2, 
i n pursueuice of t h e Plan, I hereby des igna te tha 
fol lcwing as bene f i c i a ry t o r e c e i v e a l l pa^-iaents, 
i f any^ which beccnie due under t h e agreement a t or 
a f t e r my death : 

JANE VJEYL, v;ife, and/or i n t ho 
event of her death . Provident 
Tradenmons Bank and Trust Company, 
as t r u s t e e under Tgrecarsent of T rus t , 7-' 
dated Ilarch 21 , 1963, botween Jane 
Weyl, as s e t t l o r , and Provident 
Tradesmens Bank and Trust Conipany, 
as t r u s t e e * 

I hereby revoke roy ea r I j " des igna t ion of b e n e f i c i a r i e s , 
dated October .30, 1962, 

J -U7 
Witness; 

', V O-'-̂ ^ r̂̂  Fm^r^M^y... 

Edward S« Wey 
Z777_77V 
« Weyl 
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I n t e r n a t i o n a l R e s i s t a n c e Conipany h e r e b y a c c e p t s t h e above 
b e n e f i c i c i r y d e s i g n a t i o n . 

s INTERNATIONAL RESISTi^^iCE COMPAiJY 
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^ M h \ < ^ 

' 'i^7''7tiw'' • "'7 ^ -j?^. *•-

AGR EEMENT 

THIS AGREEMENT made on the'J^t^^ day of November, 1967 between 

WILSON H. OELKERS of Philadelphia, Pennsylvania, hereinafter called 

"Oelkers," and TRW. INC., an Ohio corporation, hereinafter called "TRW," 

WHEREAS, Oelkers is presently employed as the President of IRC, INC. , 

a Delaware corporation, hereinafter referred to as "IRC, " and IRC and TRW have 

this day entered into an Agreement of Merger, hereinafter reierred to as the 

"Agreement of Merger, " whereby it is contemplated that IRC will be merged 

into TRW, 

WHEREAS, there is presently in effect an employment agreement between 

Oelkers and IRC dated April 15, 1963, as amended through December 5, 1966 

(a copy of which is attached hereto as Exhibit A and which is hereinafter referred 

to as the "IRC Employment Agreement"), providing for certain employment and 

post employment benefits, S 

/^/^-'t?v^-

7m 
^'•-T2rt2i-2 

'''/^vyM2-'7 WHEREAS, as an employee and officer of IRC, Oelkers has enjoyed certaini 

• : < • • i . 

?^f*sr'̂ ernployee fringe benefits, namely, participation in IRC's Profit-Sharing Bonus "Plan^ = Sf .'^?|SEifejW« .X' -J. 

'.•'̂ ^7^M'''7or Top Management, eligibility under IRC Non-Contributory Salaried Employees 

Retirement Plan and IRC Contributory Biweekly-Salaried Employees Retirement 

an,---coverage under IRC's non-contributory and contributory group life insurancj 

programs, coverage under IRC's contributory major medical insurance program,"'5^*-^ 

and .:overage under IRC's disability plan for principal officers. 

•''^Sii''7 

•^"^5j.^*:"*?'"r>,-'a'i;t»-"--^'2f"*^.- *.- • 

^ f ^ ^ ^ ^ - r v . , TRW-MGR-0089 



WHEREAS, as a fo rmer employee of Ph i l co Corpora t ion , O e l k e r s is 

ent i t led to r ece ive in ins ta l lmen t s dur ing approx imate ly the next six y e a r s , 

subject to c e r t a i n condit ions, approx imate ly t h i r t y -one s h a r e s per year of common 

stock of the Fo rd Motor Company, and, 

WHEREAS, TRW d e s i r e s to s e c u r e the benefi ts of O e l k e r s ' execut ive 

sk i l l s and ab i l i t i es if the contemplated m e r g e r of IRC into TRW takes p lace ; 

NOW, THEREFORE, if the contempla ted m e r g e r takes p lace , it is he reby 

mutua l ly agreed as follows: 

1. Any as sumpt ion of the obl igat ions of IRC by TRW by opera t ion of law 

or o the rwi se pursuan t to such m e r g e r notwithstanding, this document conta ins 

the whole a g r e e m e n t between the p a r t i e s and t h e r e a r e no o ther t e r m s , obl iga

t ions or r i gh t s , e x p r e s s or impl ied , except as set forth h e r e i n . 

2. TRW hereby employs O e l k e r s , and Oe lke r s he reby binds hirnself to 

r e m a i n in the employment of TRW, as an execut ive , for a per iod of five y e a r s 

c o m m e n c i n g with the effective date of the contempla ted m e r g e r ; provided, how

e v e r , if O e l k e r s i s ass igned to work in o the r than the Phi lade lph ia a r e a and if .̂;; 

• such a r e a sha l l not be accep tab le t c h im, he sha l l have the r igh t to r e s i g n by >*^'>j<^«! 

• -^ry r ' ; . ; . - .v^ ' . • • ^ . r - • .• : ' .'.• .v-..^•' • . .• . • - . ' . . .^. •,^:.,v^*..^•» 'i--^'V''! 'i '>:.r.. ' i: ^-..'^. .- . . : i .^. . : ih:<^*.^:: .f- ' i .^^;.y^--tf^ ' : .- : : . . ..^.t'X'. .. te.- ' ' • - • ' . ' . ' • . ' - ' . ' i i ' - ' - ^ ^ ^ i - ^ -

vr: : fis* notifying TRW of h i s r e s igna t ion vyithin ' ' thir ty" '^darys*after 'such ass ignn ien t , ^̂ ; •U?^l?»^ 

' in which event his employment hereiander sha l l t e r m i n a t e when such not ice has .'.'x^^T^^g^^ 

been duly given and he shal l no longer be ent i t led to the compensa t ion provided *1 *'!i^i^l^: 

^-:-f:27 for in P a r a g r a p h 4,' but t he ' r i gh t p£;^Qelk^f¥i^r$hisTibeii^ficiaries to r e c e i v e Post-Sj^^^j^g^ 
E m o l o y m e n t Benefi ts SLB h e r e i n se t forth s h a l l continue; Oe lke r s sha l l devote 

x-: . . l '^ 7 % : : . - M ' •;•-' 
h i s e n t i r e working tinie and energyi^vdiligently^and to the bes t of h is abi l i ty , to tf7 
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the performance of duties properly assigned to him by TRW. 

3. Oelkers covenants that, 

A. During the period of his employment by TRW (i) he shall not 

work for any employer other than TRW or a subsidiary of TRW included 

in its consolidated financial statements except as the Directors or Executive 

Committee of TRW may request and he may agree; and (ii) he shall not 

engage in any other business in any capacity except with the prior consent 

of the Directors or Executive Committee of TRW; 

B. During and after the end of his employment he shall not disclose 

or utilize to the detriment of TRW or any subsidiary of TRW any kno-wledge 

about their operations acquired by him during his employment by TRW, any 

subsidiary or any predecessor company which is not generally available to 

the public. 

C. During the period of his employment by IRC he has not disclosed 

or utilized (and will not hereafter during such period disclose or utilize) to 

the detriment of IRC any knowledge acquired by him during such employment; a-ncL^ 

- • . . . . • 7 L , ' i - •. D. He shall, if requested to do so by TRW, execute and abide with an ,.jrf 

fij'i8̂ ĝŝ :̂,.;'.W'Ernployee Invention and Confidential Information Agreement" in substantiallyjj' 

the form attached hereto as Exhibit B, with respect to the period of his 

employment by TRW and any predecessor corporation. 

v;;,-j>,4., Oelkers shall be paid for the performance ofhis duties hereunder, .j^ 

'•f. 

f̂ ^m-: 

A. A minimum base salary at the rate of $60, 000. 00 per year, pay-jj .,̂ ,̂  

able in accordance with the normal practice of TRW, but not less frequently." .̂ : 



than monthly; and .;-;:• •;;•:' 

B. An amount to be determined by TRW under its management > 

incentive compensation plan as amended from time to time, such amount 

to be at a rate per year of not less than $20, 000. 00 payable no later than 

promptly after the end of each calendar year; and 

C. The Post-Employment Benefits as provided in Paragraph 9 

hereinafter. 

In addition, Oelkers shall be reimbursed for expenses incurred by him in 

the course of his employment pursuant to the expense reimbursement policies of 

TRW as established or amended from time to time. 

5. Any stock option granted to Oelkers by IRC which is outstanding at 

the time of the merger shall be governed by the terms of the Agreement of Merger. 

Oelkers shall be eligible to participate under such plans for fringe benefits, other 

than any profit sharing, bonus or similar plans and the disability plan for principal 

officers, as TRW shall continue or initiate with respect to executive employees 

at the same location of the same Division as that for which Oelkers acts, it being; -:!̂ i.?̂ v-is* 

TRW's intention to continue for Oelkers, to the extent practicable, the fringe " 
' " • • . . • • -I' 'X-t.. • •' • 

; > • ; ' • . - , • • • • • • • • .'• ' > ^ v - - ; / i ! : . ^ - ( \ - ; < ^ v ^ : . y ; ; - •• . . s - , : :• , X : - • : • • • . < . . • ' . • . ^ • : * • • . . . • • . ' * V • ^ • . V.- ; v . X t i y . . . ^ . ; • • 

;,*, -̂  benefits now offered by IRCand if changes are required,-'to ^rnake available to • 

Oelkers fringe benefits which in total shall be approximately as good or better -V^ '̂Aiiĵ '̂l 

than the total of fringe benefits presently available to him excluding the IRC : ,>iî -̂»^ 

Vi' : • Profit-Sharing Bonus Plan-for'Top Manag'einent'and'the disability plan for '-f'J^H^^ f̂f 

principal officers. • • - ' ^ - '-. ' i 

6. If Oelkers becom^s^^-disabled and is temporarily or permanently unableiv;*:^.,'^ 

^ ^ ' ^ • • 7 - - M - M i . [ ' . 7 — •••.'M^^'-•x-.' '-MM--'- l ) 7 : M : • - : & % 
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•••••:7 f̂î  t h e D i v i s i o n w h e r e h e i s t h e n e m p l o y e d . '':=27w^ • ^ ' 
f " ' i ^ 7 ^ ^ m : 7 ' ^ ^ - \ - •;•-••• ' •-• • • • • • • •• y 4 : 

••?i;'*tSs^"•'•>;' 8. TRW'sha l l have the r ight to t e r m i n a t e O e l k e r s ' employment and y:̂  

to d i s c h a r g e the dut ies of his posit ion, he sha l l continue to be employed by TRW 

while h is inabi l i ty to s e rve continues for a per iod of six months , dur ing which 

t ime he sha l l be paid as provided in P a r a g r a p h 4. His continued employment for 

the r e m a i n d e r of the t ime of his inabili ty to s e r v e , h is compensa t ion for such 

pe r iod , if any, and his status under TRW's group i n s u r a n c e , r e t i r e m e n t , major 

m e d i c a l and s i m i l a r fringe benefit plans shal l be d e t e r m i n e d under TRW's 

e s t ab l i shed benefit p lans and pol ic ies which a r e appl icable to TRW execut ives 

and a r e in force at the location and for the Divis ion whe re he is employed at the 

t ime such inabi l i ty o c c u r s , except that he sha l l specif ical ly be enti t led to 

p a r t i c i p a t e in the Long T e r m Disabi l i ty In su rance P l an of the E l e c t r o n i c s Group 

of TRW or a plan at l eas t as advantageous . 

7. If Oe lke r s dies while this A g r e e m e n t is in effect, h is compensa t ion a s 

provided for in P a r a g r a p h 4 (but not the r ight of O e l k e r s or h is benef ic ia r i e s to 

r e c e i v e P o s t - E m p l o y m e n t Benefits as he re in se t forth) shal l t e r m i n a t e a s of 

the date of such event, except that h is benef ic ia r ies or e s t a t e , a s the c a s e may 

be, sha l l r e c e i v e such benefits a s a r e provided for TRW execut ives at dea th under \v -ik-

TRW's e s t ab l i shed benefit plans and pol ic ies then in force at the locat ion and for "-^J^li 

-••';• '• O e l k e r s ' r igh t to continue to r ece ive compensa t ion a s provided in P a r a g r a p h 4 V -'< 

-.:->.. if O e l k e r s b r e a c h e s any pa r t of the covenants se t forth in P a r a g r a p h 3 or if he 

jj^^^^pfbreaches h i s obligat ion to s e r v e TRW in the m a n n e r specified in P a r a g r a p h 2, yîT!̂  

;:^4;«v excep t tha t the r ight of Oe lke r s or his benef ic ia r i e s to r ece ive P o s t - E m p l o y m e n t ^^ 

-•7^; Benefi ts a s h e r e i n s e t forth af ter t e rmina t ion of employment sha l l be d e t e r m i n e d * 
- : ' • ( - • • • ' - ' ' r 

'"^72-
'7-'2by r e f e r e n c e to c lause B of P a r a g r a p h 9. ' 
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9. TRW hereby assumes and agrees to pay to Oelkers the Post-Employment •• 

Benefits provided for in Article II of the IRC Employment Agreement. For such 

purposes, "Factor A" shall be the sum of the Post-Employment Benefits which 

have accrued under said Article II at the effective date of the merger plus an 

amount equal to one-third of the aggregate base salary received by Oelkers during 

his employment hereunder plus one-third of the aggregate amount received by 

him during such employment under TRW's management incentive compensation plan. 

Such Article II shall further be modified as follows: 

A. References to termination of employment shall be read to 

mean termination of employment by TRW; 

B. Clause (ii) of the second paragraph of Section 2. 2 shall be 

changed LO read: "(ii) Oelkers defaults under any of his covenants set 

forth in clause B or C of paragraph 3 of the Agreement between him and 

TRW Inc. dated November"J"^ 1967." 

C. The last sentence of Section 2. 3 shall be changed by substituting 

$2, 100. 00 for $833.33. •'''722^'-^7:.^. 

. • • • •'• ::-:77m2020. 
D. Sect ion 2. 4 sha l l be changed by subs t i tu t ing TRW Inc . for ea:ch ?5^*-felv?f'̂ ** 

. . . • . - - - ^ • . . • ' • • f »%-^ i " ;*V5 

• • r e f e r e n c e - t o I R C . • . • - - x ••.••• x :*•: • • ••:.--^-..^:--:.c=^i?ife - • ^ : ^ : ^ ^ ^ y - " > - ' . - . : - : ' -•:,-:/: . 

Except as provided for in this P a r a g r a p h 9, O e l k e r s shal l have no - il##f;j |:i^ 

o the r r igh t s under the IRC E m p l o y m e n t A g r e e m e n t . 

10. If dur ing Oelkei•s^•^mployrne"ht h e r e u n d e r t h e r e is a re fusa l to issue-^^ 

and d e l i v e r to O e l k e r s any of the s h a r e s of common stock of the F o r d Motor r"'̂ -;' ; <: -7 

Company (here inaf te r r e f e r r e d t o ' a s i :he"Stock") in acco rdance with the t e r m s ' ^'; *'^^ 

lfa:^f| 

I 2-"7 7':-:' 
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of the l e t t e r a g r e e m e n t dated May 1, 1963 between Oe lke r s and Phi lco C o r p o r a 

t ion (here inaf te r r e f e r r e d to as the "Phi lco A g r e e m e n t " ) and if the bas i s of such 

r e fusa l is the enter ing of this A g r e e m e n t or the p e r f o r m a n c e of i ts t e r m s by 

O e l k e r s , TRW shal l , p rompt ly after O e l k e r s has notified TRW of such refusa l 

and has provided TRW with copies of a l l c o r r e s p o n d e n c e and other p a p e r s p e r t a i n 

ing to such re fusa l and with such o ther informat ion in such form as TRW may 

r e a s o n a b l y r eques t per ta in ing to such refusa l , de l iver to Oe lke r s the n u m b e r 

of s h a r e s of Stock as to which such re fusa l per ta ined o r , a t TRW's option, an 

amount in cash equal to the value of such s h a r e s of Stock. The value of such 

s h a r e s of Stock shall be de t e rmined by using the closing p r i c e on the New York 

Stock Exchange on the fifth bus ines s day following the day on which not ice -was 

duly gi"-.-en. If the re were no sa l e s of the Stock on the New York Stock Exchange 

on Guch fifth day, the closing p r i c e on the New York Stock Exchange for the f i r s t 

day p reced ing such fifth day for which the re w e r e s a l e s of the Stock shal l be used . 

After such de l ive ry of Stock or payment of cash , O e l k e r s sha l l , if TRW be l ieves - : • ;0r 

. . . . . • ' X x - . ' • ' . • ^ . : 

tha t the abovement ioned re fusa l was in b r e a c h of the Phi lco A g r e e m e n t , take suchj^t;^"* 

'•'':^^:.. a c t ions and execute such p a p e r s (including, without l imi t ing the gene ra l i t y of the 
.7:1 ' ' ' 

S?^^fhJ^s*^.fo'regoingi^'the ass ign ing to TRW of a l l o r p a r t of any causes of ac t ion a r i s i n g K 

••̂ t-SJit*;,;' f rom tJ-ie abovement ioned re fusa l a n d / o r joining TRW as a pa r ty plaintiff in any4* 

-' l awsu i t s commenced by TRW with r e s p e c t to any of such c a u s e s of ac t ion) , a t '<̂  
• ' - ' i X : - ' : • - • ' • . 

>.-^ î*»!5?.;TR-W's expense but without cha rge by O e l k e r s to TRW, as a r e n e c e s s a r y to 

enable TRW to r e c o v e r a l l amounts owed by r e a s o n of such b reach of the Ph i l co «« 

' i % g r e e m e n t . If the amounts r e c o v e r e d by TRW shal l exceed the tota l of the value'i*4^| 

m 
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of tlie Stock de l ive red to O e l k e r s (such value to be d e t e r m i n e d as here inabove 

provided in this P a r a g r a p h 10), or the cash paid to O e l k e r s , a s the c a s e may be, 

and the expenses i ncu r r ed by TRW in making such r e c o v e r y , the balance shal l 

be paid by TRW to O e l k e r s . If the re is a fai lure to i s sue and de l iver to 

O e l k e r s any of the Stock within twenty-one days af ter the t ime provided in the 

Phi lco A g r e e m e n t , Oe lke r s shal l notify TRW of such fa i lure within five days 

af ter such twenty-one d a y s . If the re is a re fusa l to i s s u e and del iver to O e l k e r s 

any of the Stock at the t ime provided in the Phi lco A g r e e m e n t , Oe lke r s sha l l 

notify TRW of such re fusa l within four teen days t he r ea f t e r . The giving of each 

such notice shal l be a condition to TRW's obl igat ions h e r e u n d e r . 

11. This A g r e e m e n t shal l inure to the benefit of and be binding upon 

O e l k e r s , h is e x e c u t o r s , a d m i n i s t r a t o r s , l e g a t e e s , d i s t r i b u t e e s and other 

s u c c e s s o r s , but ne i the r this A g r e e m e n t nor any r igh t h e r e u n d e r may be as s igned 

by O e l k e r s and any a t tempted a s s i g n m e n t sha l l be null and void. This A g r e e m e n t 

sha l l i nu re to the benefit of and be binding upon TRW, i t s s u c c e s s o r s and a s s i g n s ; 

p rov ided , however , that except with the p r i o r wr i t t en consent of O e l k e r s , TRW 

shal l not a s s i g n th i s A g r e e m e n t nor any r igh t h e r e u n d e r o the r than in connectionif^ij^^lfe 

•"•• " -'-. - ••-i-.'-iii'K"-. ^ - - \> . . v ' - ' ^ - : • ! .> , • - . .• .• -- '- . : . . i f i : . . ' . - i - i^.-.Xr^i i ! l i ' .V-^/ i jki^^lf i ' / !-ki ! : ' . : . i ' r ' . .- -X. • •-''-'i .• '• i; '^$Sw 

with the d i r e c t o r i n d i r e c t t r an s f e r of a l l o r a*niajof 'por t iomof i t s b u s i n e s s .by rife^^^p! 

m e r g e r , sa le of a s s e t s , sa le of s tock or o t h e r w i s e . j^^>,;^ 

• • r i p 

12. The val idi ty , cons t ruc t ion , i n t e r p r e t a t i o n and enforceabi l i ty of this : |>, 

A g r e e m e n t sha l l be-deteirmined;;arid governed by ' the laws, of Pennsy lvan ia . 

13. O e l k e r s -wilTnotj for a pe r iod of two y e a r s af ter the end of h i s 

employment , engage d i r ec t l y o r ind i rec t ly (e i ther a s p r i n c i p a l or as agent , o r 
-• • ' ; • • • . • : ' • • • ' . ! ; ' • . ' . • • - • • " ' : . • • > ' & • • • • / # - . 
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through any corpora t ion , firm or o ther o rgan iza t ion in which he may be an 

officer , d i r e c t o r , employee, subs tant ia l s h a r e h o l d e r , p a r t n e r , m e m b e r or 

be o the rwi se affiliated) in any phase of any bus ines s c a r r i e d on by IRC, and 

O e l k e r s wil l not, for such per iod, engage, d i r ec t ly or ind i rec t ly as a foresa id , 

in the manufac tu re or sale of any product made or sold by IRC. As used in this 

p a r a g r a p h the t e r m s " b u s i n e s s " and "product" mean any bus iness or produc t 

the s a m e as o r s i m i l a r to any engaged in or sold by IRC at the effective date of 

the contempla ted m e r g e r , a n d / o r which has developed into or grown out of any 

such bus ines s or product from and after the effective date of such m e r g e r to the 

date O e l k e r s c e a s e s to be an employee , a n d / o r any o the r bus iness engaged in, 

or p roduc t manufac tured by, any Division of TRW by which Oe lke r s was engaged 

within one yea r of the t ime he c e a s e s to be an employee . The foregoing a g r e e m e n t 

in this p a r a g r a p h shal l extend into each s t a te , each county, each munic ipa l i ty a n d / o r 

each compet i t ive geographica l a r e a , if such a r e a ove r l aps each or any of the 

foregoing, in which TRW manufac tu res or se l l s or into which it sh ips , a t the 

t ime of such ces sa t ion of employment , any of the a foresa id p roduc t s . 

14. The invalidity or unenforceabi l i ty of any prov is ion of this A g r e e m e n t ^i,** 

W ^ ' ^ m 0 ^ 2 : 2 - : ..,.. . : • : , . : . . . . . . . . . . . - • • • • - . - . . , . - . • ' • ' : . . - ' ' 2 . . . . 

:;v't:".« -̂;̂ ::t̂ or the inval idi ty o r unenforceabi l i ty of any prov i s ion of this A g r e e m e n t as applied 

. ' ' '": to a p a r t i c u l a r o c c u r r e n c e o r c i r c u m s t a n c e sha l l not affect the val idi ty or 
• . . • , . i • - . 

enforceabi l i ty of any of the o ther p rov i s ions of this A g r e e m e n t or the other 

•'"ft^'i^ app l icab i l i ty of such provis ion , a s the case may be . 

15. Any no t ices , r e q u e s t s , demands o r o the r communica t ions h e r e u n d e r \ 

sha l l be in wr i t ing and shal l be deemed to have been duly given when pe r sona l ly 

j j i*-- lX-7:--7:-.^'-:X2 
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de l ive red to the p r e s iden t or a v ice p r e s i d e n t o r the s e c r e t a r y o r an a s s i s t a n t 

s e c r e t a r y of TRW, or to O e l k e r s , as the case may be, or when de l ive red to o r 

r ece ived by ma i l at the following a d d r e s s : 

(a) If to TRW: 

TRW Inc. 
23555 Euclid Avenue 
Cleveland, Ohio 44117 

Attention: S e c r e t a r y 

(b) If to O e l k e r s : 

Wilson H. Oe lke r s 
8615 Mil lman P l a c e 
Phi ladelphia , Pennsy lvan ia 19118 

or a t such o the r a d d r e s s as e i the r pa r ty may notify the o the r . 

IN WITNESS WHEREOF, the p a r t i e s have duly executed this A g r e e m e n t as 

of the da te f i r s t above wr i t t en . 

-4v_ TU* CL 
Wilson H. Oe lke r s 

TRW IMC 

A T T E S T : 
77:^:7:: :^: :- :^^ % 
'TiX^^^Tm^-cx £0iX>. Exe 

(I-y 
'- •'!''S:-----:-pi-

ms7)Ji. r~: 
Vice P r e s i d e n t 

; i«.- i ' . -

A s s i s t a n t S e c r e t a r y 
^x:7.7'iX:-^77h •"•:'.. 
'•727'7m70227777-: 

' v ' • v.. •% . >'• 

(v->-

^•m^^wiM- '̂̂ '̂ ^-W$^7-i' 

• * ' i2^2 

mm 
':̂ :i&-̂ '̂ '' 

? * • • ; 

..••.riixuV.:^.^?: 

M-
^ ^ " ^ " c ^ ^ - S l ^ f e / ^ " ^ ' ^ - "- •ric:::rj:rc:r.\-^ 

..•:..-::.. • . ; i ^ ^ , „ . _ , ^ ^ , ,. 

m--'^m^'*' 
m-"" 'W'W-

•7K^'72,-7 

7mm̂ Mf. 

7¥:l'^<r-\-; -'•& 

TRW.MGR-0098 
• " • 1 ^ . 



o \AVI Rcvj.scd Through DcccinlDCj. 5 , 1966] 

INTJ-;KKAT.I;ONA.T. RI-^SISTAJ'JCE COI-IPANY, a Delaware c o r p o r a t i o n , 
hc i - c inn f t c r c a l l e d "IRC", by a u t h o r i t y of i t s boa rd of d i r e c t o r s , 
and VJILSON H. OKLKl-D Ŝ, of P h i l a d e l p h i a , P e n n s y l v a n i a , h e r e i n a f t e r 
c a l l e d " O e l k e r s " , each i n t e n d i n g t o be bound, t h i s 15th day of A p r i l , 
1963, ' . 

AGREE: 

.yi 

Xo nr^ZTc j?-'5PL=OYrî ;̂ vi? I 'ROVVSIOLJS 

1 „I u T i f m •'^i?-^..<:'-^..m7}...m^s!xi7?;mm.-.F7}A.2^M7L.!M^^ '̂ '•'̂  
oiriOcrjec, xrcra Mpĵ o l-î r-:ceix.', i-f.-î rir.-i -iio. cigg.ro-c/ivv.o: 

I?::;c b.-r.O. «vil:>r3i<iie>ry corpor t i t iov is i n v?hich XRC 
o"--r" o:r cT ĵi-;:v:o3.r3 50 p̂ >vc:c?vvr- oi: r::o>:o oi! -^i^^ v o t i i i g sscxuri '^ios. 

•rjOEJ.vCi o:3 t!J.."tv;to:.:.'D e-.E T'O'^ 1 *--

ccA-is^-i-^^i-^tS :;ro:n -Jiir̂ ê -Jto -Itfjit̂ c), 

1.2 l2:-r7.rr^--^^-i7t, -ICRC hCv:o:i;?y c i w l o y s Oolkwrc^ .iui':i 0»j^<erc 
,.,^,, ^ ., :.^,^^^ mm7)7"Mlo""Ci-:i^iM i n t h o c:v^?lo:n^^3i^t-of lA^C, a s 

ci-za-ry.:'., c^i.=Uivo"o:r;<:ic«:, f::o:n A p r i l 15 , 1SG3 u-vcil Ju?.y 3 1 , I 
Oov-^-'c- ei.-f--s-'^ -to nGVw-l;<2 hifj on t i i ro vra:c:d,rig t;ln^s ?iif.( e n e r g y , 
c: iS-£^v;ly" Eî d t o t h s ho^^c. ov hir:: c:>,ili-;^y, t o t h e po.rilovni-.nce 
of G\jtiep"pro;;r;::ly ^s::i^Hecl v:o him by IT<C„ 

1«3 Cpve:aciV;if.£:.o Ce^.Trerr. ccve-nari-t:":! tha-i:. 

7.0 

• . 7 ' 7 

B« 

Duvi.vi^ th-2 por i c a crZ h i s e:Tiploi>:i;G::i-c. 
by 17,0 {•>.) he e h a l l iio-h v;o-:k fcr^ s-iy 
O'cher c-ir^ployo;-: {o-th'-̂ -r thc-iii a iv-eirCoisr of 
•tbs liritciTprisr:} c-:ccsp-I.-. R3 "ir-h-̂  Eoiird.. 
may rcquecj t cjid *ne î -̂ ŷ c.grea; siid ( i i ) 
h e ahc-3.1 n o t .csngago I n any o-the: 
b u s i n s s s ^ XT. c-ny . c a p a c i t y ecrcept ^vrith - J ^ | ^ ^ ^ ^ H ^ | -
t h e p i r ior conssui t of t h P Board? ' ajzd '7iM7M7^^J'^\^7 

Dror.ing ciicl a>:ter t h s oiid of h i s sic^loy-^ . 
ra'^iit h s .^hal l lio-i d i s c l o s e o r -c,->iM?.o 
.to t h e ' csi:5::.iKKnt o5 triG En-ierpri .se o r ^ 
Eviy 05 i t s 2n<sni33&r: GOJ^no>:atio;:i3 atsiy ; . v 
i;no^7lec!g<5 ac^^ircic: bjj: h i n tur i^ ig h i s 
e«',t>loicr,?..rrt cbovvi tb^a op^-.-e-:;ioSir=i o.̂ : th"̂ ^ 
Entc.v:p:cice OJ: £2-:V O£ i t s ir,3rr:bRr corpC5?:a-bio;in„ 

. / J ' ^ i • ' • > ' ^ ' '• 

• • ^ • • • - • ; - ^ » ^ ^ ' • • • ' . ' 

2).^r-
• * ' • -

.t . 

^• ; : ! lAS^«l t f i i^ i Ŵ.MGR̂ 0099Si 
• ' ' 'M7M'-277m^M^Mm7'M:mMM,:^^:^^j: ..:.-. . ^ M : ^ ' ' 

:;:.-i-:̂ iiiiW:'̂  • ^ ' : ^ ^ l ^ 7 7 y . : ^ . ' 7 - r:/:.vi^^'/!x.::7:7^m7i%^^--':.:i^'•.••••'• -'--:••-'. •i^f*.^§f,#?^i^?^^'-*?^^-^^^^^^ 
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o 
l.e'?- 7̂2-7̂ 27̂  .777-.77-7'7-7-'7 S7yj7''.7c 'co V.r-.-̂  provir;iov;o of 

scc^tio-i loFf, Oolrco::;;:;' :•7.'̂ 7l':•:::•̂  :^i0.e.:':y G/.:?.11 b o a•̂^ -'̂ v-:-. ra-c.C: o:̂  
g^_,O0p„ Vi'-: •ycî -y: „ OoO.̂ :<>••;" :xi-;̂ :/.?.. ••:;« j:;̂ :"-;î o-.-rsGu x o ; o;;;po:nse:; 
£\i7\-27::x:22 by h:;,v.i :.ii •:::-.̂ o cou;:c:o ci: a i s c;np'',o:,;:̂ .:-iV>t i ' l acciordoa-^-nii 
V7i->:h -i-̂ he i:-;.pc;::;r:/vr̂  r̂ ;:.-:;v!i',:rr̂ Ti,-iu;;i-::\ r;o?.ici<:r; •'<;̂  JiSO oS f2r:;v;cv:.-)3.i;chaa 
aild j;ii:c>y;<:><î cl >:ro;-i tiivivi t o ti\;;«„ 

i'.i.;.yt'̂ y.'.:cx:-:-j..Xy o:: pr'::;.\rnî "^^r;Ay iMii-b^.^ "Ĵ O oif-ioho/^f^v! tli-:: c;,:̂ -̂ :ii:!o o-2l7'i>.Lf2\ 
no:;i-;o.ovi., hn rihc'll c•:.);;->i>:i:LO -co >,© c:'i:\olo'̂ :̂-a by IRC v;b:U-C: hi/G " ' 
i>-i:io^ili-v.^- -co :̂ c;;>;ve co>:i-i:ivv;i;:\:;,• ]r>ii-h î c-t; :co?: >^o::s thc;a 2o7-i6yir7a:i 

i^ri^g thiii f ij>f::;t fei.:; months; o:̂ ; h i n ivic'bili-i^y t o ;=;:̂ ::;va h a s h a l l 
liviT-^^ î .-tj .]->c-:5.'G C.-1-. -I:.hi:> .v^vos oS lOO'Ji orC hiri br.ip?. sali i :c;r^ ci-.ia v.;̂ :.. ens: 

r-KTir.ih:.';'}-:-•:•.- of -tlio -'ciî -.̂ ^o-c hir . .i.y.'.e-i;)i?-i'̂ '.y "to :i-^:f\'o (b:\t for; i.v 
\2.i^(C-.C -"'̂ '>-*̂ ^ tho.ri IS iXXi'̂ T̂).:::] h.c\^:\z7X be"; pc-5-C o-;;̂ -i".:e rp.-c-s of 75?<. o 

* h;l!3 ba3C. G ^ l a r y „ . \ ^ ^ ^ / 

71 -1 • ' - ' : i . - v - ' , - , ;-î 73?.c t o ^c7'.^'i;0QT:':e:.:Vi sh^-.ll b?; cotiG^ic'Cv-rcd 
i£; poc;iGLl o-;- hifi aG:v>ir;v;EdC:;:-ploj;;:;e\u'; t o bt^ an a c t i v e 

2:Tip?.oyay <;c.r -til? puirpOtie 0/:r^.ia^t^-;;-;:i^;'j h^ ~ '•" 
c."a:c;<.ri'-i-

g::oup in?;urai-;c;^ pl&j:ci, 7[;:77::cx::\c:n7 pAi::M:r>\pro 
iUi-̂  iVv;oc:i-: cp-^ion Pl^uip--;: 
t 
c^.-'i-.T^-v-'J I'i.*. "V^ - O —> -'-"x ^~ r>-i'» 

IG s-tt?.-vVi;:; vuidi-r IRC* 
• -; •;- ^ .-• r . .T-rxiic- p.'.oj:;K, 

iUi-̂  iVv;oc:i-: cp-^ion pl^ap--^ ru'ir; rCor th^^ p'î /pocT^SsO;̂  cec£::;vii,j:\i4:CJ i 

_ ; ^ ; . _ _-._. 

Tpo proviroioii'?. o-J: -'chis n'.r:c;tio:a 1,5 a r e iAi liou-^of 
Diei-ijiJ,:Vcy Plra-i :cor Pir icipa. \ Of vli cor £.:'•' cstCibliEh^d by -;:ho 

r e f i l l Ju3.y .14j 12CJ4O OGO.ke.-CG h-'s.rrcilvY Civ:p:':c5f;cly'v/uiv^^E a l . t 
•^it^O' " f?ji77:.s UJ-IOG:: E-zch Plasi ar^d un'cla".: a.uy plss i c r pvolicy sujDsodu&ii'̂ ^Ayv^ 

U ' l 

'.rvjprticrc J.-.., 

•7..*-i -» 

u 

3.0S ^^T^h.' ^'^ O^jrlkers d i e s - 'jliil^ t h i s SLy.-̂ coKn&nt i s î •̂  
•• es:c:Se<::-i:, h i c sa l i i ry . \i3iiJ; no-i h i s ric;h-t 4:0 rc . ce ivo ?Ci5-i;~L"?nploy:ri£-.ii-i: 

;""̂ '.: B^^Z'.^y.i.'d uiidc-r ??i:*: irc o:5 'chip c.gra?rti«5rA') s h a l l •tG,-cr;'.iR£-l:G and 
,..- . h i c bc-cn-^-jlicicr'.'ios o'c Go-;ia<:e, a s t h a c?,3a ro.̂ y bo,: s h a l l r e c e i v e 

:i\^,c>|^; s u c h bdr;ei:i-:-G a s E " © p r o v i d e d £or- IRC G:̂ c<5GU•t;ive o^iicicers e-t 
"'.^-"^•'^--c^ji-th b y I'RG Gs-uablisha^i iJOiî ĵici-fe. p l r^na 'and p o l i c i o s •Jthesi i « 
.;.•"'•"''• forcGo 

^ • ' 7 ' ' < i * . r 

o 
- « 

. i „ 7 g;-i.'̂ -̂-̂ i},.«> "T̂ Ti. EilT..ril.i, h?.V53 -i-jicj ricih-i -to fcoi-riiiKcit-a 
C^-lK-rr.r/ Ci:'.-;plc;;::r.:̂ n-i-. ar.cl Ccsl*:?v:c° .righ/i -to cojiI;i:jiu-a -to r o c c i v o 

. cortjpx-sn3:-•?:;i•.•̂ .̂ 'f.ir.e!•!.:<i.-Vnrj pay,;;oin-.s cisri'Tig dicabil i -J-y} \riico.i: 
t h i s , ec/.T '̂̂ .̂ ':̂ .:-/;: t.9. Ooll:-*jrr;; birec-.^ui'ss oj'iV r)cu:r, o;S Gi-l:.ho:: oi: t h s 

;io?.i 1»3 o r if^'^hsi brsc-ich«6 h i s 
^ W ^ t ^ - ^ i ^ ^ W & K K m ^ ' •• ''•••^^. •-••••- ••••v--:--:v • • .••••. • 

;-.-,2 
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d o 

o ::;pK;ji:':icci i n R^iction 1 ,2 . 
;plov;̂ -ii:>-iu hao ucvrR^in^tcd 

o.oJ.:.go!-LO:-i CO :^a:rve :';:̂ C i M -l:.j:f î :r:̂ :̂y;cr 
Ai:; dc:;^ori\i:U-:ir;;; v;h?-;*.b;r CH?.jv?rr:' 
b.vec-.c:h o£ cove-.";?J.-̂ ;!t J'/JV^KO; 3S:-j-i.--.-Lcn l.i3 OJ: i;-i viola-c;;.o;i o;;? "ni.? 
cbli9'irI.-..-'.o,-;:::; i/.^iJoi- .'̂ ^̂ -r.-'ciori lo2 (ir;clv.cin-9; hi..o oJ:il:.c;a- .̂-'..on -co 
re;^.vnin ir; .TTJC-p e;-i-!p.".o--~-.?.V:L-. A'-ITCII J-aly 33,^ 1S59) -cha f a c e s 

:or 

:;oi."i;i o :̂ 'crin •;vrraiica r h a l l 
y:-: -L.hG sevfvcsnao io fcrvt^ally 
r.Eri'c or by rci,3i9-;oc,i:.io;i o r ?oy dicroi!:;.'-.:. 

OX" -Ir.I-iO j.-:i'c."'.x?-i:̂ ,o:n r̂ :;l".h•'-:•.- tl'K.-.">i v-.V 
p r t ^ v ^ i l ; op^n;^i:f:j.c:nily; v;Iieuhc>:-: 
accoroplich.T.'Ci by irLU'.'fv.aj. i-.̂ ?: 
r.hc'.ll nai: ba cor/^vcol.M-ig. The ri^-ivt, o-i; Os.'.kerc; or h i c be-:iG:^icif:cieG 
v'.o rer::ic?:L-v'G ?o.-;i:"ivT;;pioyr.'~j-;-c 'Be:n^-^'27cs a^^c-s;-: 
ncvivc t icr . l l b e clc:-;-.<ro.";"i'.in?d iny r 
o£ 

•;=>-,-,r'i-:> '.iic't; CO ...i:; 
:'JV-.-;~,t;.r-?--i'.:T.on o:.: einpj.oy -

p r o v i s i o a a 'cf- P?r"t. I I . 
•-;>.%o . . ' i ; : , : ĉ nc'. noi: by r.-^i^rarc-jicc -co -c'iis sec 'cion lo7o 

l o 8 5>i!2j? .̂l̂ i;ir!i:?i-= l̂,.? î5;? l̂î ^ :̂̂ ^ OolkeTs 
£tC;roc;c. -to oZ'iecu-r.G from -̂ iii','.-?. -to -ci-Tiis STicli o"appls:v'.c?.ii-c:ciry 
p rcp . r io i r . ry i"n;'fo."ir.a-cicu t\nc iviVGrvir.ion ac;:cosir.ei-i-ts ajz a r e 
r egu i ' j ; ; l y r<ar^y»i.r^ -Ĵ o b e <2::eciv;:.'?̂ ci by XU.c h igh l e v e l niorriac-e" 
jne;n-t Po.".:GOjxri'3lo 

IX , FOBT-a-JPLOYi'liĵ HT 3:31^£irj:TS 

ll 

2ol ^\i^i::illini^i^'i...}^i^,.?5iiiir^ ^ il 
irii'cir..*. r igh- t -co PoGt-iiV'.ployj.iG'-'.i: BGjiG:Cii:.s (c;a:^i3:tid i n Gsc-tioii 
2o2} s h a l l cirifSG i i j OQ•}'::'ŷ y:c (or ir. "nir,-; "o&noi;;i,'.:2ic'.3.-y i f O-slkars 
d io^J vh£*:!i \o7c jicc b-s5o::e) OGike^rs' c:aplG^T:\c-ir.-i; hy IRC 
\:e:ci.>..î -i.Tl-,aS(, whethfr.-s.- by rer .con oS Kcpirat i lon of •c;hi5 scirecii-aen-c.* 
o r rei-.irGmajvi:, o r pa"LiT-:cuiQ;'i'c ciEr.bili 'c.y„ o r cioa-i;hj o r o-c2̂ .o;c 
sevsi'^rcCOa 

r J . 'rMC.-t3>.-*-.-:v - < .tr^.^^^^M 

:! . 
y ^ ^ f ' ^ : 

2.2 Do5:ini-ciqn oS^.Ppj?,t~anp.lo:\?inenl^Bene 
" Pcst-Srr.ploynent Eenof.l'tr. a r e Kouthly payrr.en-ts. each i n . t h e j : 

amount o£ $2100., t o be made by IRC t o 0 oik e r s (or t o h i s t ' ; 
b<EXieSici?xy i f Oelkers d i e s ) . Vh& f i r s t such pay^ncnt s h a l l 
be due one month e.fter Oelkers* te rmina t ion of employ-vjsnt 
becoines effea t i v e . All such pa^?xnents s h a l l r.ot s::ceaa i n . 
t h e aggregate t h e r e s u l t of n-iultiplying "Factor A" by "Facto.': 

.B" £pllov7ing: ;.; 

•::W^A 

f-i 

: : . ; « , ; . • • • ; * 

f'M^Ml^ 

o 

•'i^actor A" s h a l l be t h e _seri5_of axnoujits c.q-o.c\l 
t o .'i) one-four th cf Oelkers ' non-deferredTc'aTsh • 
saltvvy paid t o hiia ' . / ithin t h e per iod beginning J u l y . 
6c 1054 .̂T7i. ending Oc-c-.ober 24, 1961'^ ( i i ) onc-thixLc 
of OeJ.kers' nci^-def orred-caHh^ sala.ry paid t o him X7ith*-
i n . t h e oer iod beginnir.g O!itoberv.v25,'''19&5 and e-nding 

•.1 ••••̂  ' ' ' • • i ' ^ ^£^ ' • ' ' ^7 f i f ^ ^ i d tB& ' ' f f ! t ^ J ' : ! ' ' ^ ^ ' ' : - ' ' 7 - • ' • " , - - ' - • • * ' • - L . . . " • • > - • ' • ' i : ' - * . ! " ^ * i vvio' i*^ '-

y ^ m ^ ^ i 7 < ^ ^ ^ m ^ 7 '7:277.,202$^^ "^^^^^^^^^mmmmm^^^^^m^^^^^^^^^^^m 



t o 

o 

Prof.-i tvShi:ri>.ig Bc-nur; Plp.n S:o.r Top :v,ar.ager:;e'r'; b a s e d "on 
t h e £ •ic;oi-:d haj.f of t h e yeb-Jc" 197/7a and {iv) o n e - t h i r d 
*̂ -̂  et̂ c\:h__co.sh hoiv.?,ri-. pa.id t o Ooi'.jQrs unO.er t h e P.tr)fi-sT^ 
S h a r i n g Bonus P l a n jioi: 0?op i-'.jiViagcir.eni: b a s e d ox: f i s c e l 

, per.-i.Cids b e g i n n i n g a f t e r 19G5, 

"Fa.ctor E" e h a l l b e ceteriaineci by -the c a l e n d a r 
y e a r i n v.'hich Oe lke r s* eu\ployiiV2;yr- by :«;RC t e r m i n a t e s , _ 
BCco.rding t o t h e fo l l cv / ing t s l ^ l e : 

}̂ ear. 

1S-3S 
19S7 
19-53 
1969 
1970 
1971 
1972 
1973 
1974 
1975 
1976 
1977 
1978 
All Years 

-

V 

' 

After 1978 

Fac-;:or B 

1,04 
1.0& 
1.08 
1.11 
1.13 
1.15 
1.18 
1 .'20 . 

1.23 

1.26 

1.29 

1.32 
1.35 
1.38 

. ^ • • - ' - 7 • ^ • ' ^ - • ' 

Unles£3 svs.spended by o p e r a t i o n of t h e p r o v i s i o n a of .':| 
jGCction 2 . 3 ; paya^ents. s h a l l ( S u b j e c t . t o t h e provisibns^^i^ ' j 
o f s e c t i o n 2 ,5 ) c o n t i n u e monthly u n t i l t h o - e a r l i e r of % t 
t h o fo l lov / ing e v e n t s o c c u r s ; ''?•;:, 

•::^7s^7.2 

( i ) The rJaijiiRura'aggregate amount allov/aJble has 
been pa id ; ; • ' 

{ii). Oelkerc defau.lts-under h i s covenaait s e t fo r th 
i n c l auso 3 o f - s ec t i on 1 ,3 . 



o 

o 
/.. 

'-* pc.;̂ i•l̂ '̂ <:it s h a l l be raade d'.;!ring any li^onth ?ofl-;:-i:>:-ipj.o;/;!-:?nt 3c 
j:-:! v;l)ich Oe3.ke.'.:K i s rect^ivlr.i;; co:-:!p3n:';.c\'L-.ion jlroi" ctlif-̂ r̂ s c u r e s o .""..n an 
amou'it £;gg::agc. ;:ing i\\oy:c •i7tc-yi ^:3;C00o00 p e r n̂ oivL-iho Pos-l '̂-lTriiplo '̂-iiienl 

v.'̂ ::':iX7') C'-.7i:̂ ::\:x3Cx 01^3 for r.;uch r;;OJithG n:hall b c deforrc^d 
b u t s h a l l jiOt ;: i cc-;:.c<::;lls;c^o U n t i l G a i k e r s :;:hall cbr-hifv t o lilG 
•Mi-iW: h i s coiT.p̂ îr.i'TL-.iC'i-j froiTi othc-c sovL5;acs fo:: any rr.or.-ch v>ill 
r-MOcc-̂ d .f3.000o00 i.'.; ;r.halj. b e eoi-icV.iisiveJ.y p:'.-e,?,u:.-̂ !?.ci.-cha.-c, h i s 
ca;Tvpeii'^a>;ioji f^-o;:; o t h e r rro-^ircao f o r th£vc xaojich \ / i l i b e n o t iviore 
thar.^ .?3,000oGQo Porvc-.T-.-nployi'V^ ĵii; 3e:<if>fit.'v ea:-.-i:;-5d Irat defsr:-:v;d 
vu:idor t h i s s ec t ion : ri^halX b a pciv;a!:)le jiotv^-ithstandiAig t h e t e r^u ina -
t i o : i of Pofj-C'-l'snolo;̂ '•-.•',̂ ::"c: Eeijafi-t r igh-us und-50: c l a u s e ( i i ) of 
sectioj^, 2o2o i « t ••••.ore tha i i oiie Poirt-jJn .̂ploT^vfiem-. .Benefit p a y -
ir.en-c, t h a t i s , s^ot rr;o;';e •'cli::'/'. ?S33e33, slia3,l be p a i d i n a:iy one 
ir.cnth o 

2 , 4 2̂2̂ 2lCi-p. ;i. c j . :.̂  r.-;. 
. and .frora t j jne t o tijuo iv\sy 

<r̂ ::r= rtiay de^igne^te i h v ; r i t i ; i g , 
jy ifij/cc:': c t h e deE^igiia-fcion of a b e n e f i c i c i r y 

or bs j : : s f ic iar ies vfco s h a l l be e a t i t l e d t o r&aeive ajiy. pay^ieiits 
\vhich bs^ovi'S .due a t or a f t e r Oelkers ' deatho Such des igna t ion 
s h a l l "ce eireauteci in dViplicaco, s h a l l be dated and sigi-ied-by 
Oelkers , ar.d s h a l l be accepted ij-» v.'ri-ciVig by e2ri of;cicer of IRGo 
ITach pc.r-c.y s h a l l re-^aii^ ayi cx;;:ei"tVteel copyo If, a-c o:c a f t e r 
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(Corporate Seal) 

.:'*'v Attest :̂ ii' 
• • > : i - : < . & • r 

' (s) Edward:S; Weyl 
Secretary 

Pii.«-,..'-.̂ ..-:.-,..: 

INTERNATIONAL RESISTANCE COMPANY 

By (s) Walter W. Slocum 
P r e s i d e n t 

•: . i t ' s ; 

>••'• - H ' . 

( s ) W i l s o n H. O e l k e r s ( S E A I J ) 

W i l s o n H. O e l k e r s 
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TRW INC. 

EMPLOYEE INVENTION AND 

CONFIDENTIAL INFORMATION AGREEMENT 

THIS AGREEMENT made this 28th day of November 1967 , be tween 
TRW INC. , an Ohio co rpora t ion (TRW Inc. , any company owned or cont ro l led by 
TRW Inc . and the i r r e s p e c t i v e p r e d e c e s s o r s or s u c c e s s o r s in b u s i n e s s shal l here in
after col lec t ively be r e f e r r e d to as "TRW") and Wilson H. Oe lke r s , 
(here inaf te r r e f e r r e d to as "Employee" ) 

W I T N E S S E T H : 

In cons ide ra t ion of E m p l o y e e ' s employment by TRW and of the compensa t ion 
to be paid Employee by TRW it is ag reed as follows: 

1. Employee a g r e e s that all invent ions , d i s c o v e r i e s , deve lopmen t s , i m p r o v e 
m e n t s , and innovat ions, whether pa tentable or not (here inaf ter co l lec t ive ly r e f e r r e d 
to as " Invent ions" or "Invention" as may be a p p r o p r i a t e ) , conceived or made by 
Employee , e i ther sole ly , or in conce r t with o t h e r s , dur ing the pe r iod of employment 
with TRW (including, but not l imi ted to any per iod p r i o r to the date of this Agreemen t ) , 
whe ther or not made or conceived dur ing working h o u r s , which (a) r e l a t e in any m a n n e r 
to the exist ing or contempla ted b u s i n e s s or r e s e a r c h ac t iv i t ies of TRW, or (b) which 
a r e suggested by or r e s u l t f rom E m p l o y e e ' s work for TRW, or (c) r e s u l t f rom the use 
of TRW t i m e , m a t e r i a l s or fac i l i t ies shal l be the exc lus ive p r o p e r t y of TRW. Any 
Invention d i sc losed by Employee to a th i rd p e r s o n or d e s c r i b e d in a patent appl icat ion 
by Employee within s ix (6) months following the per iod of employment with TRW shal l 
be presun^ed to have been conceived or m a d e by Employee dur ing the pe r iod of employ
ment with TRW unless proved to have been conceived and made by Employee following 
the per iod of employment with TRW. 

Eniployee fur ther a g r e e s : TRW-MGR-0I05 

(a) That he wil l p rompt ly d i sc lo se in wr i t ing to TRW al l Inventions con
ceived or made by h im, e i ther sole ly , or in conce r t with o t h e r s , 
during the per iod of employment ; and 

i i 

(b) That he does he reby ass ign to TRW his en t i r e r igh t , t i t le and i n t e r e s t 
in all Inventions which a r e the p r o p e r t y of TRW pur suan t to p a r a g r a p h 1 
and wil l , on r eques t , execute specif ic a s s i g n m e n t s to any of such Inven
t ions ; and that he will execute , ackno-wledge and de l iver such documents 
and take such fur ther act ion cons ide red n e c e s s a r y by TRW at any t ime 
on its r e q u e s t dur ing or subsequent to the per iod of employment with 
TRW, at TRW's expense but without cha rge by Employee to TRW, to 
obtain and defend L e t t e r s Pa ten t in any and a l l coun t r i es and to ves t 
t i t le in such Inventions in TRW or i ts a s s i g n s . 

3. Employee a g r e e s that he -will not, during or at any t ime after the per iod of 
his employment with TRW, use for h imsel f or o the rs or divulge or convey to o t h e r s , 
except as r e q u i r e d in pe r fo rming E m p l o y e e ' s dut ies to TRW, any s e c r e t or confidential 
infornnation, knowledge or data of TRW obtained by Employee during the per iod 'of e m 
ployment with TRW, or any s e c r e t or conf ident ia l informat ion , knowledge or data of 
th i rd p a r t i e s obtained by Employee in the c o u r s e of employment with TRW. Such infor
mat ion , knowledge or data inc ludes , but is not l imi ted to , secret i ,6r conf iden t ia l . 
m a t t e r s (a) of a t echnica l na tu re such a s , but not l imi ted t o , m e t h o d s , know-how, . 

Exhibi t B 
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t "*£• formulae , compos i t ions , p r o c e s s e s , d i s c o v e r i e s , mach ines , invent ions , o r r e s e a r c h 
"projects , (b) of a bus ines s n a t u r e , such a s , but not l imi ted to, informat ion about c o s t s , 
p ro f i t s , m a r k e t s , s a l e s , or l i s t s of c u s t o m e r s and (c) per ta in ing to future deve lop
ment . On t e rmina t ion of employment or at any t ime on TRW's r e q u e s t Employee a g r e e s 
to de l iver prompt ly to TRW al l d r awings , b luep r in t s , m a n u a l s , l e t t e r s , no t e s , no te 
books, r e p o r t s , ske t ches , fo rmulae , m e m o r a n d a and al l o ther m a t e r i a l s (and a l l copies 

:>.,̂  thereof) re la t ing to the Company ' s bus ines s in any way obtained by. Employee dur ing the 
per iod of employment with TRW which a r e in p o s s e s s i o n of or under E m p l o y e e ' s con t ro l . 

4. Employee a g r e e s that upon t e rmina t i on of employment TRW may notify anyone 
the rea f te r employing Employee of the ex i s tence and p rov i s ions of th is A g r e e m e n t . 

5. The inval idi ty or unenforceabi l i ty of any p rov i s ion of this A g r e e m e n t or the 
invalidity or unenforceabi l i ty of any p rov i s ion of this A g r e e m e n t a s applied to a p a r 
t icu la r o c c u r r e n c e or c i r c u m s t a n c e shal l not affect the val idi ty or enforceabi l i ty of any . 
of the other p rov i s ions of this A g r e e m e n t or the o ther appl icabi l i ty of such p rov i s ion as 
the case may be. 

6. This A g r e e m e n t is voluntar i ly en te red into, s u p e r s e d e s a l l p rev ious employee 
invention and confidential informat ion a g r e e m e n t s , if any, between TRW and the 
Employee , and may not be changed in whole or in p a r t , except in wr i t i ng by a duly 
elected and au thor ized officer of TRW. 

7. This A g r e e m e n t shal l inure to the benefit of and may be enforced by TRW, 
i ts s u c c e s s o r s and a s s i g n s and shal l be binding on Employee , h i s e x e c u t o r s , 
a d m i n i s t r a t o r s , l e g a t e e s , d i s t r i b u t e e s and o ther s u c c e s s o r s in i n t e r e s t . 

8. As a m a t t e r of r e c o r d , Employee has s ta ted on the r e v e r s e s ide he reof a 
comple te l i s t of a l l Invent ions , including a line of d e s c r i p t i o n thereof, which w e r e 
conceived by Employee p r i o r to the per iod of employment by TRW and which a r e not 
included in this A g r e e m e n t . 

IN WITNESS WHEREOF the p a r t i e s have signed this A g r e e m e n t in dupl ica te as 
of the date w r i t t e n above. 

TRW INC, 

J L ^ S T J i - ^ ^ 

Employee 

Wi tne s s : 

TRW-MGR-0106 
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dcl-C 

November--28J I967 
^ t ' 

TRW INC. 
23555 Euclid Avenue 

Euclid, Ohio 44117 

Gentlemen: 

1. Should the merger of IRC, INC. ("IRC") into 

TRVl INC. ("TRW") be consummated as contemplated by the proposed 

Agreement of Merger between IRC and TRV/ ("Agreement of Merger"), 

the undersigned shareholders of IRC ("Signing Shareholders" or, 

- individually, "Signing Shareholder") vfill receive certain shares 

of TRW Common Stock and Preference Stock II (as defined in the 

Agreement of Merger), such Common Stock and Preference Stock II 

so received and any shares of TRVl Common Stock acquired upon 

conversiop of TRV/ Preference Stock II so received being herein

after collectively called "Stock". 

2. Each Signing Shareholder severally and not jointly 

represents to you that (a) set forth opposite the name 

of such Signing Shareholder at the end of this letter agree

ment is the exact num.ber of shares of IRC Common Stock 

("IRC Common") v/hich such Signing Shareholder novr owns of 

record; (b) such ov/nership is both of record and beneficial 

except as indicated by the designation of such Signing Share

holder as a fiduciary; (c) to the knov/ledge of such Signing 

Shareholder there are no other shares of IRC Common as to 

.. v/hich such Signing Shareholder ijias any beneficial ovaiership,. 

:7m^ 
TRW.MGR-0107 

S t e « » s s s s ^ 3 ^ ^ ^ ^ 



t • 

("•••) 

pov\rer or interest, except that Girard Trust Bank is a fidu

ciary vflth respect to approximately 20,000 shares of IRC 

Common held for the benefit of persons other than members 

of the families of Charles Weyl or Edward S. Weyl. 

3. Each Signing Shareholder has Inquired of counsel 

v/hether such Signing Shareholder v;ould be considered an affi

liate of IRC (as the term "affiliate" is defined in Rule 

133 of the Securities and•Exchange Commission ("Rule 133") 

adopted pursuant to the Securities Act of 1933, as amended 

(the "Act") at the date of the vote by the IRC stockholders 

upon the merger, assuming that, betv/een the date of such 

Inquiry and such vote, there is no material change of cir

cumstances bearing upon the question and no material change 

in Rule 133 or the Act. In each case, each Signing Share

holder has been advised by the firm of Drinker, Biddle & Reath 

that in the opinion of such firm the Signing Shareholder 

would (on the assumption mentioned) not be considered an 

affiliate of IRC at the date of such vote, and Rule 133 has 

been explained to each Signing Shareholder by the firm of 

Drinker, Biddle & Reath. Each Signing Shareholder, nevertheless, 

severally and not jointly, represents to you that such 

Signing Shareholder has no intention of making any dis

position of any shares of Stock, or any shares of Stock 

acquired from any other Signing Shareholder, other than such 

dispositions as would be permissible under Rule 133, and 

TRW-MGR-0108 ^7-:̂  
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agrees that no such Stock v/ill be acquired by such Signing Share

holder with a view to distribution within the meaning of Rule 

133 and that no such disposition will be made by such Signing 

Shareholder under circumstances Involving violation of the Act, 

or any similar statute then in force or rule or regulation there

under; but the preceding part of this sentence, insofar as it 

relates tb Pr.eference Stock II, assumes compliance by you v/ith 

(v/henever such compliance is required by) any applicable provi

sions of the last sentence of Section 7.1 of Article VII of the 

Agreement of Merger, 

i 4. The Executors of the Estate of Charles Weyl, de

ceased, agree that they will call the attention of each trans

feree to whom a transfer of shares of Stock is made pursuant 

to a testamentary disposition in the v/ill of Charles Weyl, 

deceased, to the existence of the aforesaid Rule 133 and v/ill 

explain Rule 133 unless the transferee is a Signing Shareholder. 

Shares of Stock so transferred will continue to be treated 

i as Stock for the purposes of this letter agreement. Each 

j Signing Shareholder also agrees that he will notify 

i you in writing if he desires to transfer any shares of his 

j Stock by inter vivos gift and will require the proposed 

j transferee to make a representation similar to the repre-

' sentation contained in paragraph 2 above and to make a re-
i 

presentation and agreement similar to the representation and 

agreement In the last sentence of paragraph 3 above and will also 

give to the transferee the explanation of Rule 133 referred to in 

Srr 
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the second sentence of paragraph 3 above. Despite the 

foregoing provisions of this paragraph 4, neither the 

Estate of Charles V/eyl, deceased, nor the Executors there

of, nor any other Signing Shareholder (except for any 

Signing Shareholder who is also a transferee )wlll be re

sponsible for the disposition that any transferee may make 

of shares of Stock. 

5. If any Signing Shareholder is advised by 

Drinker Biddle & Reath at any time prior to the expiration 

of two years after the effective date of the merger that, 

by reason of any change of law or otherwise, such counsel 

has become of the opinion that such Signing Shareholder 

was an affiliate of IRC at the date of the vote referred 

to above, such Signing Shareholder may so notify you in 

writing, and after receipt of such notice the following 

provisions in this paragraph 5 and the succeeding paragraph 

6 shall be operative: 

If at the time of receipt of such written notice 

you have not filed a registration statement, either upon 

request of certain IRC_shareholders described as Eligible 

Shareholders in a certain letter agreement dated November . 

28, 1967 between them and TRW or upon your own initiative, 

all as described in the provisions of paragraph 6 of said 

letter agreement, thereafter during a period beginning not 

earlier than 120 days after the effective date of the merger 

' - . 7 "• ' - 7 : 7 • X.. - M x l : 2 . ' . . . ••, .- . x . ' - ; . . T ^ X i X ^ 
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i and ending two years after such effective date, if any 
i 

t . • • • -

\ I Signing Shareholder, alone or together with one or more 
! • . 

Signing Shareholders (such Signing Shareholder, or if more 

j .- J than one, all of such Signing Shareholders, belrfg herein-

i after sometimes called "Seller") advises you in writing that 

Seller was unable to sell a specified number of shares of 

its or their Stock ("Unsold Stock") on a stock exchange or 

stock exchanges on which said Stock was listed, because in 

the opinion of Drinker Biddle & Reath such sale of Unsold 

Stock would violate the Act or rules or regulations there

under and also specifies the number of shares of Stock owned 

by each such Signing Shareholder and by transferees (described 

in paragraph 4) by gift from each such Signing Shareholder 

and theretofore sold by Seller and by such transferees and 

the"date of each such sale, and supplies any other pertinent 

information"" which you shall reasonably request, and if in the 

opinion of Jones, Day, Cockley & Reavis (or other counsel 

engaged" by you) registration, shall be necessary to enable 

all or part of the Signing Shareholders comprising the Seller 

to sell their Unsold Stock, each Signing Shareholder for which 

registration is determined'to be necessary as set forth in 

said opinion, alone or together with one or more other Sign

ing Shareholders for v/hich registration is so determined to 

be necessary, may request in writing to you the filing of a 

registration statement of TRW hereinafter described in this 
• • ' • • • • • • • • • • • • ' • • • • ' 1 ^ 
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sentence, and if 

(a) such request is made after the happening 

of the foregoing events and within a period not more 

than two years after the effective date of the merger; 

and 

(b) such request shall relate to Unsold Stock 

having a market value of at least $250,000 (detei'mined 

on the basis of market value at the time of such request) 

and including as Unsold Stock for the purposes of this 

subparagraph (b) only. Unsold Stock as defined in said 

letter agreement dated November 28, 19^7 between certain 

Eligible Shareholders and TRV/ if a similar request is 

made pursuant to said letter agreement, 

you will (i) within seven days after receiving such request and 

the legal opinions heretofore described in this paragraph 5, give 

written notice to White and Williams (or such other firm or 

single individual as the Signing Shareholders may have last 

designated as their Representative by a writing signed by 

those then holding a majority of the aggregate number of 

shares of Stock held by all Signing Shareholders) as Re

presentative of all Signing Shareholders not joining in such 

request, of your intention to file a registration statement 

of TRW hereinafter described in this sentence and offering 

such Signing Shareholders through their Representative an 

opportunity to have their Stock included in such registration • 

statement, and (ii) file at your own expense (but only once) 
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and within a reasonable time after the expiration of the 

30-day period hereinafter specified in this sentence and 

use your best efforts to cause to become effective under 

the Act a registration statement relating to all Unsold 

Stock specified in such request and all other Stock then 

owned by each other Signing Shareholder who within 30 days 

after you have given such written notice to the Representa-

tive asks to have his Stock included in said registration 

statement and for whom in the opinion of Jones, Day, Cockley 

& Reavis (or other counsel engaged by TRW), registration 

shall be necessary to enable the Signing Shareholders de

siring to do so to sell such Stock, in order to permit 

Signing Shareholders to effect sales and distributions of 

said Unsold Stock and said other Stock on the" stock exchange 

or exchanges on which the shares thereof are listed. You 

shall have no obligation to file a registration statement 

upon such request if before receiving the written notice 

referred to at the beginning of this paragraph 5 you have 

filed a registration statement in order to permit sales 

and distributions of Stock owned by all or part of the 

aforementioned Eligible Shareholders. After filing any 

registration statement upon such request, you shall there

after file at your expense any and all supplementary and 

periodic Information, documents, reports and post-effective 
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amendments as shall be required by the Act or any rule or 

regulation of the Securities and Exchange Commission there

under and shall furnish each Signing Shareholder whose Stock 

is included in such registration statement a reasonable 

number of copies of the prospectus containing such post-

effective amendments, but you shall not be required to main

tain such registration statement in effect beyond the later of 

30 days after the effective date of such registration statement 

or a date two years after the effective date of the merger. 

6. If a registration statement is filed upon 

request, pursuant to paragraph 5: 

(a) You will indemnify and hold harmless each 

Signing Shareholder whose Stock is covered by such registra-' 

tion statement against any and all losses, claims, damages 

and liabilities (including legal and other expenses of 

defending any action) arising out of any alleged untrue 

' statement of a material fact in the registration statement 

or the prospectus as from time to time supplemented and 

amended or any alleged omission to state therein a material 

fact required to be stated or necessary to make the statments 

therein not misleading,- unless such alleged untrue statement 

or omission was made in conformity with written information 

given to you by or on behalf of such Signing Shareholder; 

and 

(b) Each Signing Shareholder whose stock is covered 

•TM) by such registration statement will indemnify you and hold 

: "/'' ;. you harmless and each persbn who controls you within the 
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meaning of the Act to the same extent as you agree to 

indemnify such Signing Shareholder, but only with respect 

to written information relating to such Signing Shareholder 

given to you by or on behalf of such Signing Shareholder; 

and 

(c) Each Signing Shareholder whose Stock is covered or 

to be covered by such registration statement will execute 

all such documents, furnish all such information and do or 

refrain from doing all such acts as you may reasonably 

request in connection with preparing, filing, making and 

keeping effective, amending, supplementing or terminating 

such registration statement. 

7. This letter agreement shall inure to the benefit 

of the successors and assigns of TRW. This letter agreement 

shall be binding upon and inure to the benefit of each trans

feree (described in paragraph 4) by gift from a Signing 

Shareholder. Obligations of each of the Signing Shareholders 

hereunder are several and not joint. No Signing Shareholder 

shall be liable under this letter agreement for the acts of any 

other Signing Shareholder, except that any Signing Shareholder 

who may be an affiliate within the meaning of Rule 133 or 

a member of a group of closely related persons shall be re

sponsible for any action on his part which is violative of 

this letter agreement because of his status as a group member 

or his relationship with other Signing Shareholders. In no 

event shall any Signing Shareholder who is a fiduciary be 

' li^^ 
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personally liable hereunder. 

8. This letter agreement may be executed in several 

counterparts, and each counterpart, when so executed and 

delivered, shall constitute a complete original instrument, 

and it shall not be necessary in making proof of this letter 

agreement or any counterpart hereof to produce or account 

for any of the other counterparts. 

9. The validity, construction, interpretation and 

enforcement of this letter agreement shall be determined 

and governed by the laws of the State of Ohio, except with 

respect to matters relating to the Act and except with respect 

to matters relating to the rights, duties and obligations 

of Signing Shareholders who are fiduciaries, which matters 

shall be determined and governed by the laws to which they 

are subject. The Invalidity or unenforceability of any 

provision of this letter agreement or the invalidity or 

unenforceability of any provision of this letter agreement 

as applied to a particular occurrence or circumstance shall 

not affect the validity or enforceability of any of the 

other provisions of this letter agreement or the other 

applicability of such provision, as the case may be. 

10. Any notices or other communications hereunder 

shall be in writing and shall be deemed to be given (a) 

to you when delivered to or received by mail at the fol-

77 lowing address: 

-7 • . . . . ' •• • • ' M ^ T l i ! ^ 
• • • • : . : ..-..., ' •• - ' ' x:X0l^ 

• . l . - - ' ^ ' - 2 M - M 7 ' . : - 7 . : : \_ •..___. TRW.MGR-0116 • ; § S i i 

'Jj'.VtfNtv-^-^ ^ * A i ; < ^ 
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TRW INC. 
23555 Euclid Avenue 
Euclid, Ohio, 44117 

Attention: Secretary 

and (b) to all or any of the Signing Shareholders, as the 

case may be, when delivered to or received by mail at the 

following address: 

Messrs. Drinker, Biddle & Reath 
1100 Philadelphia National Bank Building 

Philadelphia, Pennsylvania, 19107, 

except notices given to the Representative as provided by 

paragraph 5 v/hich shall be deemed to be given when delivered 

to or received by mail at the following address: 
Messrs, White and V/illiams 
19th Floor, Land Title Building 
Philadelphia, Pennsylvania, I9IIO 

(or to such firm or single individual 
designated in accordance with paragraph 
5 at the address communicated to you 
in v/riting.) 

Shareholder 

GIRARD TRUST BANK 

Number of Shares of IRC Common 
Stock Owned by the Shareholder 

85,126 Shares 

By. 
•7^ 

7n/). 
S. f. HAM Senior Trust Officer 

and 

Thomas M. Schubert 
' ^ / ^ U A A J ^ ^ J ^ 

Executors and Trustees under the 
Will of Charles Weyl 

-r^.MGR-0U7 1^ I 

7x7/:/i/x7//^7^^ 

"^^^^mmmM^^^^^^^^^^^^^^^^^^^^^m 
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Shareholder (cont'd) 
Number of Shares of IRC Common 
Stock Ov/ned by the Shareholder 

ii 
;i 
11 

i M : M 

^7x' :.'7%.i 

GIRARD TRUST BANK 

By. 

1,590 Shares 

S ^ » . HART Senior Trus t Of f i ce r 

and 

Thomas M. Schuber t 

T r u s t e e s under Deed of T r u s t 
da ted October 24, 1962 
f o r Cha r l e s F r e d e r i c k Weyl, a 
minor 

GIRARD TRUST BANK 

By. ^'^m^ ". JUI. 

1,590 Shares 

' . HAST Senior -Tpus t Off iceT 

and 

Thomas M. Schuber t 

T r u s t e e s under Deed of T r u s t 
da ted October 24, 1962 f o r 
Mary C a r o l i n e Weyl, a minor 

"~ Helen R. Weyl ( 24,890 Shares 

•TioJV-MGR-ons g 

• 7 ^ 
-r/kt 
-7^ 

^gK&>J^5S:<>:.^«^;^5ti;:•XC»c^.:•.•':^••r: ,*• 1 v--; •̂ ::v.̂ ^̂ ^̂ ^̂  



13 

7 

Shareholder (cont'd) 

^A^.U'Pi J 7 A ^ 
Elinor Jean Rossheim 

(/cJ-n^ 
Dor i s Day 

Number of Shares of IRC Common 
Stock Ov/ned by the S h a r e h o l d e r 

1,000 

1,447 

The foregoing is agreed to. 

TRW INC. 

'Co'^y^ 
e Vice President 





JONES, DAY, COCKLEY & REAVIS 
1750 Union Commerce Bldg. 
Cleveland, Ohio 44115 

Philadelphia, Pa. ' "̂-
December 11, 1967 H ' 

Messrs. Drinker, Biddle & Reath 
1100 Philadelphia National Bank Building 
Philadelphia 19106 

Attn: Vernon Stanton, Jr., Esq. 

Re: TRW INC. - IRC, INC. 

Dear Sirs: 

A messenger of White and Williams is handing 
you herewith seven counterparts of the letter agreement 
dated November 28, 1967, between certain Signing Share
holders identified therein and TRW, Inc. Each of such 
counterparts has been executed by TRW and, in addition, 
reflect execution by all of the Signing Shareholders, 
other than Mrs. Rossheim and Mrs. Day, from whom we 
understand additional counterparts are to be obtained 
and mailed by you to E. E. Ford, Esq., of TRW, for exe
cution by TRW. 

Veiy truly yours, 

].: 

Leigh Trevor 

PHL ; 
Enclosures 
cc: E. E. Ford, Esq., Asst. General Counsel 

TRW Inc. 
23555 Euclid Avenue ;" • ''W\ 
Euclid, Ohio 44117 

• ' • ' M M 

• • " ' = ' % " ^ •-•••^CVV"-' : - • 

_76i7$^M72 
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TRW Inc. 
23555 Euclid Avenue 
Euclid, Ohio 44117 

November 28, 1967 

Gentlemen: 

In connection with the proposed Agreement of Merger 

between TRW Inc. ("TRW") and IRC, Inc. ("IRC"),(the "Agreement"), 

the undersigned shareholders of IRC hereby enter into the fol

lowing letter agreement with TRW: 

1. Each of the undersigned (such imdersigned being 

herein sometimes referred to as "Eligible Shareholder") several

ly and not jointly represents and warrants to TRW that such 

Eligible Shareholder has read Rule 133 of the Securities and 

Exchange Commission ("Rule 133") adopted pursuant to the Securi-," 

ties Act of 1933," as amended (the "Act"), and that a memorandum 

explaining Rule 133 has been furnished to such Eligible Share

holder by the firm of White and Williams. , -\ 

2. Each Eligible Shareholder severally and not !, ,̂>i! 

jointly represents and warrants to TRW that no shares of Common ;£;̂ ^̂^ 

:ii7^i777i7it7^''^tock or Preference Stock II (as defined in the Agreement) to be ;£# 
' 2 ' : - 7 7 7 ^ , ^ 7 : - . • :. ••• • . --.. • ••• ' :^- - • . • ^ .;^^^i 

: i,j;:,:;;̂;Xi.v acquired by such-Eligible Shareholder upon the merger of IRC into^|?j^ 

2-777--fi-:/],:' "20̂ ^ or as an inter vi-vos or testamentary gift from any otJier of. :;v̂;|?fÂ  
X;. , the Eligible Shareholders who acquired such shares upon such 

2-^2^7-

• 27^M^ 
merger or upon conversion of such Preference Stock II (all such' -tl,̂ .̂., 

'•• • - - ,.-̂W?l 

shares so acquired by all the Eligible Shareholders being herein-ry.lV̂ ^ 

after called the: "Stock") will :t?e acquired by such Eligible -•7 '̂7fW2^7 

Shareholder with a ' view|;to::' distribut:ion^ within;; the; meeining of 
x7W'-wyi 

..XiS^s-

•7S:l 

:m2^^7M7m 

TRW-MGR-0122 

!S^KS!5s:^^SfS^< ^•;c:c:.'W-v:::^ 
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Rule 133. Each Eligible Shareholder also agrees that he will 

notify TRW in writing if he desires to transfer any shares of 

his Stock by inter vivos gift to a transferee (other than an 

Eligible Shareholder) v/ho immediately after the transfer will 

be an "affiliate" of TRW as then defined in Rule 133 and before 

making such transfer to such transferee in an inter vivos gift 

will cause such transferee to agree in writing with TRW to be 

bound by all of the terms of this letter agreement as to all 

Stock so transferred, and, in the case of Stock which after the 

death of such Eligible Shareholder will be held by the Executor 

or administrator of his estate, any trustee of any trust estab

lished by him or any legatee or distributee (other than another 

Eligible Shareholder and herein called "Subsequent Shareholder"), 

will use his best efforts to give to such Subsequent Shareholder 

written notice of the term.s of this letter agreement and to cause 

such Subsequent Shareholder to agree in writing with TRW to be 

boxond by all such terms. 

3. Each Eligible Shareholder agrees that, subject 

to the provisions of paragraph 7 (a) , such Eligible Shareholder ': •' 

(a) will not dispose of any Stock iinder circumstances involving '; 

violation of the Act, or any similar federal statute then in force, 

or any rules or regulations thereunder, and (b) will indemnify v: 

and hold harmless TRW and any person in control of TRW (within 

the meaning of the Act, similar statute, rules or regulations) 

against any loss, liability, obligation, damage, cost or expense 

. • • • • • • • 1 . 

if 

^ :'iM 

<72'77$7-2f.::72 '̂-
W-7x':ii>;:i:7.72xM-7x '•x7:ic:yx:Xi:xm,. 
7 7 ^ m 7 7 7 7 ^ - \.i\p:.'.: 1. ' .^ 'Sl. i^^ 

TRW-MGR-0123 



(including reasonable attorneys' fees) v/hich TRW or any such 

person may sustain by reason of any disposition of Stock by 

such Eligible Sliareholder in violation of this paragraph 3. 

4. Each Eligible Shareholder severally and not 

jointly represents and v/arrants to TRW that set forth opposite 

the name of such Eligible Shareholder at the end of this letter 

agreement is the exact nuinber of shares of IRC Comnion Stock 

("IRC Common") that such Eligible Shareholder now ov/ns of record 

and/or beneficially (and that, except as there noted, such o\%Tier-

ship is both of record and beneficial) and/or in respect of which 

such Eligible Shareholder now holds any pov/er or interest (and 

such power or interest is correctly described thereon). 

5. Each Eligible Shareholder acknowledges that failure 

to perform the agreements provided in this letter agreement may 

result in irreparable injury to TRW. Accordingly, each Eligible 

Shareholder further agrees that, in addition to remedies other

wise available, any or all of such agreements may be enforced by 

suit, restraining order and/or by injunction. 

6. If during a period beginning 120 days after the 

effective date of the.,-me-rger and ending two years after such 

effective date, any Eligible Shareholder, alone or together with 

one or more other Eligible Shareholders- (such Eligible Share

holder or, xX more than one, all such Eligible Shareholders, 

being hereir.after sometimes called. "Seller") advises TRW in 

writing that Seller was unable to sell a specified number of 

shares of its or their Stock (VUnsold Stock") on a stock exchange 
' , ... 

• . ' . • ' ' • •"•^. • • '"'"". •'•' ';722:x72277:^..7-7^7'7<-.'7.\.- ' • • 2 \ 7 : .:7727i::.7f},^7i^7y.7-77'X2'':''''^'''^y-'^74^l 

V-TM^M'^ • •.:-.•. . • • $ j M ' ! § h i ^ ^ § W M l M ^ l M ^ 7 l TRW.MGR-0124 
•-•'':''•-•' '•> 727%: --'-T'lf ::.• • '^'r-: ''T^'TT^xf^ 
• ^ ' ' ' - ' ^ : m ^ : . ^ ^ 7 7 i 2 7 7 7 2 h ^ ^ m - m ^ ' ^ J ^ ^ 

j-jyt;.»bav3rsf 
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or stock e>:changes on v/hich said Stock was listed, because in 

the opinion of VJhite and William.S" such sale of Unsold Stock 

\i70uld violate the Act or rules or regulations thereunder, and 

also specifies the nuraber of shares of Stock ov.-'ned by each such 

Eligible Shareholder and by transferees (described in paragraph 

2) by gift from each such Eligible Shareholder and theretofore 

sold by Seller and by such transferees and the date of each 

such sale, and supplies any other pertinent information v/hich 

TRW shall reasonably request, and if in the opinion of Jones, 

Day, Cockley & Reavis (or other counsel engaged by TRW) regis

tration shall be necessary to enable all or part of the Eligible 

Shareholders comprising the Seller to sell their Unsold Stock, 

each Eligible Shareholder for v/hom registration is determined 

to be necessary as set forth in said opinion, alone or together 

with one or more other Eligible Shareholders for. v/hich registra

tion is ao determined to be necessary, may request in writing to 

TRW the filing of a registration.statement of TRW hereinafter 

described, in this sentence, and if 

(a), such request is made within a period of not more 

than two years after.the effective date of the merger; and 

(b) such request-shall relate, to Unsold.Stock having 

a market value of at least $250,000 (determined on the basis 

of market value at the time of such request and including 

as Unsold Stock, for the purposes of this subparagraph 

(b) only, Unsold Stock as defined in a certain letter agree

ment dated November 28, 1967 betv/een certain Signing Share-

7:.:. holders, including the Executors of the Estate of Charles ; v 

l^ft^Weyl, Deceased,- and TRW, if a similar request is made pur̂ '̂'̂  

x:2^ :.-'• • - 7 : • • ' • : -2 .7 :m 

7 •.:•••".:. [ ̂ ^ ^ ^ ^ - w h i : .\ TTlW-MGR-0125 
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suant to said letter agreement), 

TRW will (i) vv'ithin seven days after receiving such request and 

such opinion of its counsel give written notice to White and 

Williams (or such other firm or single individual as the Eligible 

Shareholders may have last designated to TRW as their Representa

tive by a writing signed by those then holding a majority of the 

aggregate number of shares of Stock held by all Eligible Share

holders) as Representative of all Eligible Shareholders not 

joining in such request, of TRW's intention to file a registration 

statement of TRV7 hereinafter described in this sentence and offering 

such Eligible Shareholders through their Representative an oppor

tunity to have their Stock included in such registation statement, 

and (ii) file at its own expense (but only once) and v/ithin a 

reasonable time after the expiration of the 30-day period herein

after specified in this sentence and use its best efforts to cause 

to become effective under the Act a registration statement relating 

to all Unsold Stock specified in such request^and all other Stock 

then ovmed by each other Eligible Shareholder who within 30 days •- ;• v. 

after TRW has given such written notice to the Representative asks J •';i*-v̂  

to have his Stock included in said registration statement and >,-'4'*v! 

for whom in the opinion of Jones, Day, Cockley & Reavis (or other :'2-77; 

counsel engaged by TRW) registration shall be necessary to enable •',,•;;;;'' 

the Eligible Shareholders desiring to do so to sell such Stock, in .• .̂'f vx 

order to permit Eligible Shareholders to effect sales and distri

butions of said Unsold Stock and said other Stock on the stock " • ;'"-' 

exchange or exchanges on which the shares thereof are listed. TRW' ĵ-̂  
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statement if TRW shall (x) give the Representative a v/ritten 

notice advising that it proposes to file a registration state

ment in order to permit sales and distributions of Stock as 

aforesaid and (y) file at its ov/n expense and use its best 

efforts to cause to become effective under the Act such regis

tration statement relating to all Stock then held by Eligible 

Shareholders who indicate within 30 days after TRVJ has given 

such v/ritten notice a desire to have their Stock included 

in said registration statem.ent and with respect to v/hom TRW 

receives an opinion of counsel, as described in the preceding 

sentence. After filing any such registration statement, either 

upon request or on its own initiative, TRW shall thereafter file 

at its expense any and all supplementary and periodic information, 

documents, reports and post-effective amendments as shall be 

required by the Act or any rule or regulation of the Securities 

and Exchange Coirjnission thereunder and shall furnish each Eligible 

Shareholder•whose Stock is included in such registration statement 

a reasonable number of copies of the prospectus'containing such ' •'•; •.•'•A 

: . . • . . . . "f v'-.̂ .;'-̂ -J 

- ,. . --.v posf-^effective amendments, but'TRW shall not be required to main- *3̂ :̂ î *; 

. . • tain such registration statement in effect beyond the later of '2^:72'^ 

' 30 days after the effective date of such registration statement --i>̂ |̂l?;p 

:; ;or a date two years after the effective date of the merger. 7 7 ^ 0 ^ 

7. If a registration statement is filed either upon 

request or TRW's ov/n initiative, pursuant to paragraph 6: 

(a) TRVJ v/ill indemnify and hold harmless each 

'"̂•-̂  . ' Eligible Shareholder whose Stock is covered by such regis-
, • . • • ' • • . ' t 

I 

tration-statement against any and all losses, claims, ^ 
Sr* -•XiX;:ir::- .. ' •.'. ' •. • . >f'; 

• ^ . : . - . ' . • . . . - ' . . • . . • ' • • • • . : • ' - ' X . 

l!i^# 

S^S«^55SiS$St5^ 

'x'7M72M^^^2.277-'7:.^..7:.--2y7: ^ .,;:... '.,-.-7y.7^7'.7^M77%:77 TRW-MGR-0127 
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damages and liabilities (including legal and other 

expenses of defending any action) arising out of 

any alleged untrue statement of a material fact in 

the registration statement or the prospectus as from 

time to time supplemented and amended or any alleged 

omission to state therein a material fact required to 

be stated or necessary to make the statements therein 

not misleading, unless such alleged untrue statement 

or omission was made in conformity with written informa

tion given to TRW by or on behalf of such Eligible 

Shareholder; and • 

(b) Each Eligible Shareholder whose stock is 

covered by such registration statement will indeminify 

and hold harmless TRW and each person who controls TRVJ 

within the meaning of the Act to the same extent as TRVJ 

agrees to indemnify such Eligible Shareholder, but only 

with respect to v/ritten information relating to such 

Eligible Shareholder given to TRW by or on behalf of such 

Eligible Shareholder; and 

(c) Each Eligible Shareholder whose Stock is covered 

or to be covered by such registration statement v/ill execute 

all such documents, furnish all such, information and do or 

refrain from doing all such acts as TRW may reasonably 

request in connection v/ith preparing, filing, making 

and keeping effective, amending, supplementing or termi

nating such registration statement. 

"7§'iM7lM7r77 

- K - " - ----r:•.• :̂̂ -. 
.?u»JV;?;•.•:J;S^5;• 
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8. This letter agreement shall inure to the benefit 

of the successors and assigns of TRVJ. This letter agreement 

shall be binding upon and inure to the benefit of eacn trans

feree (described in paragraph 2) by gift from an Eligible Share

holder and each Subsequent Shareholder. Obligations of each of 

the Eligible Shareholders hereunder are several and not joint. 

No Eligible Shareholder shall be liable under this Agreement for 

the acts of any other Eligible Shareholder, except that any 

Eligible Shareholder who may be an affiliate within the meaning 

of Rule 133 or a member of a group of closely related persons 

shall be responsible for any action on his part v/hich is viola

tive of this letter agreement because of his status as a group 

m.ember or his relationship with other Eligible Shareholders. 

9. This letter agreement may be executed in several 

counterparts, and each counterpart, when so executed and de

livered, shall constitute a complete original instrument, and . 

it shall not be necessary in making proof of this letter agree

ment or any counterpart hereof to produce or account for any of 

the other counterparts. The execution of this letter agreement 

by Eligible Shareholders shall not be construed as an admission 

by any Eligible Shareholder that it is an affiliate within the 

meaning of Rule 133 or that such Eligible Shareholder is a member 

of a closely related group which includes other shareholders of 

IRC. 

10. The validity, construction, interpretation and 

enforcement of this letter agreement shall be determined and . 

i i ' : - ^ 7 • ' : - :x ' - : . . - :• ' •- .---
h77r7':7^-" '̂̂ -''-:-
,•'.' " • / - / • • . * > - ' • -• • , - ' . - • 

i:>.t-rr •'i ..-.^.r-.-^/• •.: . ,;',-.; •y . 

.••:..v">,;> 
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governed by the laws of the State of Ohio, except with respect 

to m>atters relating to the Act. The invalidity or unenforce

ability of any provision of this letter agreement or the 

invalidity or unenforceability of any r;rGvi.':-;ion of this letter 

agreement as applied to a particular occurrence or circumstance 

shall not affect the validity or enforceability of any of the 

other provisions of this letter agreemicnt or the other applica

bility of such provision, as the case may be. 

11. Any notices or other communications hereunder 

shall be in writing and shall be deen-ied to be given 

(a) to TRW v/hen delivered to or received by 

mail at the following address: 

TRW Inc. 
2 3555 Euclid Avenue 
Euclid, Ohio 44117 

Attention: Secretary 

and 

(b) to all or any of the Eligible Shareholders, 

as the case may be, when delivered to or received by 

mail.at the following address: 

.Messrs. White and VJilliams 
19th floor,' Land Title Building 
Philadelphia, Pennsylvania 19110 

or to such firm or single individual designated in 

accordance with paragraph 6 at the address communicated 

to TRW in writing. 

hareholder 

'ATrr/j! 
i;"Back^^^,.^,., .•̂ .̂̂.. 

'-• ? ' ^ r ' " < ^ ^ 2 2 ^ ^ 7 ^ : 7 ^ i ^ ' 
- • -• - ' : - t : -1 ^;i-i;.:-ii^-i'.,ff.: . ' ^ ; x ' ' i f y ^ 

•:^i.i:t...i:: 

Number of Shares of IRC Common 
Stock Owned by the Shareholder: 

^ 6 0 

2:. : :x^ • • ' • ' •7 ' :y^ -^ . . ••- '^•:?i^x-.: .- : ,- , .- .• •,_,.. . . . 
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Shareholder (continued) 
iNluiTiber of Shares of IRC Comjp.on 
Stock Ov;ned by the Sha reho lde r 

S t an l ey R. Klion 

DauiTiant Kusma 

J e s s e Marsten 

Rosa l ind F. Kars ten 
(v/ife of J e s s e Marsten) 

Don M i t c h e l l 

Wilson H. Oe lke r s 

Wal te r K. Powell 
( i n d i v i d u a l l y and as t e n a n t by 
e n t i r e t i e s v/ith Dorothy M. Powell) 

Dorothy M. Pov/ell 
(as t e n a n t by e n t i r e t i e s witJi 
VJalter H. Powell) m 

Edward S. Weyl 

Jane Weyl 

. - - c ^ i i - . 

•:•• j y : ' • ? 

m 
• • .4«S ' ' » ' - - •: • • ' . ' i ' ' ' \ ' ^ ^ 7 7 - - ' - _ ^ i * , ' • . - • . - . • » , 

l^7''M2m^2x'' :2.:*' 
^W§:M7^^m2. . : .7^i7 
' ¥7mii^i7f^'^%^...7: ...'7 
• :'.. '^,"^'f^ ' : ; y \ - ' 'JXf ' i f i : : ' : : ; - : ' ; J' : . 

•• f77'*'}777:^77.727:'iyf^i7^ 

Donald M. VJeyl 
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Shareho lde r (cont inued) 
Wiomber of Shares of IRC Comir.on 
Stock Ov/ned by t h e S h a r e h o l d e r 

Stephen E. Wevl 

David R. VJeyl 

William J. Wiley 

Alfred K. Vvilliarr.s 

The foregoing is agreed to. 

' v f /<^H^ 
e Vice P r e s i d e n t 

V - ) 



o 

tso 



November 28, 1967 

TRW Inc. 
23555 Euclid Avenue 
Euclid, Ohio 44117 4 7 71 

Gentlemen: 

In connection with the proposed Agreement of Merger 

between TRW Inc. ("TRW") and IRC, Inc. ("IRC"),(the "Agreement"), 

the undersigned shareholders of IRC hereby enter into the fol

lowing letter agreement with TRW: 

1. Each of the undersigned (such undersigned being 

herein sometimes referred to as "Eligible Shareholder") several

ly and not jointly represents and warrants to TRW that such 

Eligible Shareholder has read Rule 133 of the Securities and 

Exchange Commission ("Rule 133") adopted pursuant to the Securi-' 

ties Act of 1933, as amended (the "Act"), and that a memorandum 

explaining Rule 133 has been furnished to such Eligible Share

holder by the firm of White and Williams. 

2. Each Eligible Shareholder severally and not 
7 liii 

jointly represents and warrants to TRW that no shares of Commonr 

Stock or Preference Stock II (as defined in the Agreement) to' 
• • • ^. m 

-•f*;-T 

acquired by such Eligible Shareholder upon the merger of IRC in 

TRW or as an inter vivos or testamentary gift from any other ofj 

the Eligible Shareholders who acquired such shares upon such ;-,.̂  
• ' ' ' ' ^ : J ; ? ^ 

merger or upon conversion of such Preference Stock II (all such?̂  
- .--.-i.'t-i? 

shares so acquired by all the Eligible Shareholders being herein-^ 

after called the "Stock") will be acquired by such Eligible 

•Shareholder with a view to distribution within the meaning 
. • ' ' : ; • .-'.... ' : k . ^ ' : r - . : - - . . t . ^ : - - ' . - . - . ' X - . - ' , •• .-. •• *' ^ 
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Rule 133. Each Eligible Shareholder also agrees that he v/ill 

notify TRW in writing if he desires to transfer any shares of 

his Stock by inter vivos gift to a transferee (other than an 

Eligible Shareholder) who immediately after the transfer will 

be an "affiliate" of TRW as then defined in Rule 133 and before 

making such transfer to such transferee in an inter vivos gift 

will cause such transferee to agree in writing with TRW to be 

bound by all of the terms of this letter agreement as to all 

Stock so transferred, and, in the case of Stock v/hich after the 

death of such Eligible Shareholder v/ill be held by the Executor 

or administrator of his estate, any trustee of any trust estab

lished by him or any legatee or distributee (other than another 

Eligible Shareholder and herein called "Subsequent Shareholder"), 

will use his best efforts to give to such Subsequent Shareholder 

\i7ritten notice of the terms of this letter agreement and to cause 

such Subsequent Shareholder to agree in writing with TRW to be 

bound by all such terms. 

3. Each Eligible Shareholder agrees that, subject 

to the provisions of paragraph 7(a), such Eligible Shareholder .--: 

(a) V/ill not dispose of 'any Stock under circumstances involving 

violation of the Act, or any similar federal statute then in force, 

or any rules or regulations thereunder, and (b) will indemnify 

and hold harmless TRW and any person in control of TRVJ (within 

the meaning of -the Act, similar statute, rules or regulations) 

against any loss, liability, obligation, damage, cost or expense 

X:,/pf-X:xy^:i. •.'.-.x{.:i\..'^ 
TRW.MGR-0134 
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(including reasonable attorneys' fees) which TRW or any such 

person may sustain by reason of any disposition of Stock by 

such Eligible Shareholder in violation of this paragraph 3. 

4. Each Eligible Shareholder severally and not 

jointly represents and v/arrants to TRW that set forth opposite 

the name of such Eligible Shareholder at the end of this letter 

agreement is the exact number of shares of IRC Comnion Stock 

("IRC Conunon") that such Eligible Shareholder now ov/ns of record 

and/or beneficially (and that, except as there noted, such o\%'ner-

ship is both of record and beneficial) and/or in respect of v/hich 

such Eligible Shareholder now holds any power or interest (and 

such power or interest is correctly described thereon). 

5. Each Eligible Shareholder acknowledges that failure 

to perform the agreements provided in this letter agreem.ent may 

result in irreparable injury to TRW. Accordingly, each Eligible 

Shareholder further agrees that, in addition to remedies other

wise available, any or all of such agreements may be enforced by .; , . î̂ î.̂J 

suit, restraining order and/or by injunction. 

6.. If during a period beginning 120 days after the;;..,,; 

effective date of the,-merger and ending two years after such ;.., :.x7A 

effective date, any Eligible Shareholder, alone or together withal 

one or more other Eligible Shareholders (such Eligible Share 

holder or, i>f more than one, all such Eligible Shareholders, 

being hereii:.£fter sometimes called "Seller") advises TRW in 

writing that Seller was unable to sell a specified nxomber of 

shares of its or their Stock ("Unsold Stock") on a stock exchang 

. .-• ' :•. . ' .- • ' . '• .X 227- '7 : '2Mf2 '772- . :72 7 ' 4 : : 7 -
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or stock exchanges on v/hich said Stock v/as iisted, because in 

the opinion of VJhite and William.s such sale of Unsold Stock 

would violate the Act or rules or regulations thereunder, and 

also specifies the nurrber of shares of Stock ov.'ned by eacli such 

Eligible Shareholder and by transferees (described in paragraph 

2) by gift from, each such Eligible Shareholder and theretofore 

sold by Seller and by such transferees and the date of each 

such sale, and supplies any other pertinent information v/hich 

TRVJ shall reasonably request, and if in the opinion of Jones, 

Day, Cockley & Reavis (or other counsel engaged by TRV?) regis

tration shall be necessary to enable all or part of the Eligible 

Shareholders comprising the Seller to sell their Unsold Stock, 

each Eligible Shareholder for v/hom registration is determined 

to be necessary as set forth in said opinion, alone or together 

with one or more other Eligible Shareholders for v.'hich registra

tion is so determined to be necessary, may request in writing to 

TRW the filing of a registration, statem^ent of TRW hereinafter 

described, in this sentence, and if 

(a), such request.is made within a period of not more 

than two years after.the effective date of the merger; and 

(b) such request shall.relate to.Unsold Stock having 

a market value of at least $250,000 (determ.ined on the basis 

of market value at the time of such request and including 

as Unsold Stock, for the purposes of this subparagraph 

(b) only. Unsold Stock as defined in a certain letter agree

ment dated November 28, 1967 between certain Signing Share-

;holders, including the Executors of the Estate of Charles 
.;• A.' . -J^*.'! '-' 

?Sfe$5:^/ i^^^yiSDecease 'd :^rand; TRW, i f 

^^^&lM'?• ̂ ^ P ^ ^ ^ ^ " '••• W^iM77:y77,7' 77.M7; 

a s i m i l a r r e q u e s t i s made p u r - ^ f 
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suant to said letter agreement), 

TRW will (i) within seven days after receiving such request and 

such opinion of its counsel give written notice to V^hite and 

VJilliams (or such other firm or single individual as the Eligible 

Shareholders m̂ ay have last designated to TRW as their Representa

tive by a writing signed by those then holding a majority of the 

aggregate number of shares of Stock held by all Eligible Share

holders) as Representative of all Eligible Shareholders not 

joining in such request, of TRW's intention to file a registration 

statement of TRVJ hereinafter described in this sentence and offering 

such Eligible Shareholders through their Representative an oppor

tunity to have their Stock included in such registation statement, 

and (ii) file at its own expense (but only once) and within a 

reasonable tim.e after the expiration of the 30-day period herein

after specified in this sentence and use its best efforts to cause 

to become effective under the Act a registration statement relating 

to all Unsold Stock specified in such request _̂ and all other Stock •g.?''|.M 

then ovmed by each other Eligible Shareholder v/ho within 30 days'- '̂i 

after TRW has given such written notice to the Representative asks* 

to have his Stock included in said registration statement and ., ,..,.̂..., 

for whom in the opinion of Jones, Day, Cockley & Reavis (or other-'̂  

counsel engaged by TRW) registration shall be necessary to enableA'l 

the Eligible Shareholders desiring to do so to sell such Stock,' im 

order to permit Eligible Shareholders to effect sales and distri-'''';"̂ ^ 

butions of said Unsold Stock and said other Stock on -the stock 

exchange or exchanges on which the shares thereof' are listed, 

shall.be relieved of: the foregoing obligationĵ -tb},-f ile a: regisi 

7.7!r,.,^^7;^/i0t,.7-.27 '7'7.•-... •,̂ 2.7̂ .. '•'. '••72i::x27x:c7.7;/i• ••4-W^^-'77:i^^^^7i^x77'^7^m'^ 

m^m îm77-7M^̂ :̂̂ - M7m2:-7S0mm7m0'-7^mB0^ '^' 
77772^^^':227'272.7:72 77,e TTlW-N 'YKW-MGR-013'' 
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statement if TRW shall (x) give the Representative a v/ritten 

notice advising that it proposes to file a registration state

ment in order to permit sales and distributions of Stock as 

aforesaid and (y) file at its ov/n expense and use its best 

efforts to cause to become effective under the Act such regis

tration statem.ent relating to all Stock then held by Eligible 

Shareholders v/ho indicate within 30 days after TRVJ has given 

such v/ritten notice a desire to have their Stock included 

in said registration statem.ent and with respect to v."hom TRVJ 

receives an opinion of counsel, as described in the preceding 

sentence. After filing any such registration statement, either 

upon request or on its own. initiative, TRW shall thereafter file 

at its expense any and all supplementary and periodic information, 

documents, reports and post-effective amendrf.ents as shall be 

required by the Act or any rule or regulation of the Securities 

and Exchange Commission thereunder and shall furnish each Eligible 

Shareholder'whose Stocks is included in such registration statement 

a reasonable number of copies of the prospectus containing such 

post-effective amendments, but TRVJ shall not be required to main

tain such registration statement in effect beyond the later of 

30 days after the effective date of such registration statement 

or a date two years, after the .effective date of the merger. 

7. If a registration statement is filed either upon 

request or TRW's ov/n initiative, pursuant to paragraph 6: 

(a) TRW will indemnify and hold harm>less each 

Eligible Shareholder v/hose Stock is covered by such regis-

'vi?t;-''*.̂ .''-'̂ ^̂ ^̂  any and all losses, claims, 
••"•'•̂ •" '• ' ' ^ W ^ 7 ' ^ 7 M 0 i & ^ 7 - 2 7 y : • . • •• : • . • 2 

•. '?i"V' 
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damages and liabilities (including legal and other 

expenses of defending any action) arising out of 

any alleged untrue statement of a material fact in 

the registration statement or the prospectus as from 

time to time supplemented and amended or any alleged 

omission to state therein a material fact required to 

be stated or necessary to make the statements therein 

not miisleading, unless such alleged untrue statement 

or om.ission was made in conformity v/ith written informa

tion given to TRW by or on behalf of such Eligible 

Shareholder; and -

(b) Each Eligible Shareholder whose stock is 

covered by such registration statement will indemnify 

and hold harmless TRW and each person v/ho controls TRW 

within the meaning of the Act to the same extent as TRVJ 

agrees to indemnify such Eligible Shareholder, but only 

with respect to v/ritten information relating to such 

Eligible Shareholder given to TRW by or on behalf of such 

Eligible Shareholder; and ,; :;' 

(c) Each Eligible Shareholder whose Stock is covered ''-

or to be covered by such registration statement v/ill execute 

all such documents, furnish all such, information and do or ; 

refrain from, doing all such acts as TRVJ may reasonably 

request in connection with preparing, filing, making 

and keeping effective, amending, supplementing or termi

nating such registration statemient. 

I \ . . : . • . . . 

IMM'^^MW^ TRW.MGR.0139 
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8. This letter agreement shall inure to the benefit 

of the successors and assigns of TRVJ. This letter agreement 

shall be binding upon and inure to the benefit of eacn trans

feree (described in paragraph 2) by gift from, an Eligible Share

holder and each Subsequent Shareholder. Obligations of each of 

the Eligible Shareholders hereunder are several and not joint. 

No Eligible Shareholder shall be liable under this Agreement for 

the acts of any other Eligible Shareholder, except that any 

Eligible Shareholder who may be an affiliate within the meaning 

of Rule 133 or a member of a group of closely related persons 

shall be responsible for any action on his part v/hich is viola

tive of this letter agreement because of his status as a group 

mLcm-ber or his relationship with other Eligible Shareholders. 

9. This letter agreem.ent may be executed in several 

counterparts, and each counterpart, when so executed and de

livered, shall constitute a complete original instri:mient, and . 

it shall not be necessary in making proof of this letter agree

ment or any counterpart hereof to produce or account for any of 

the other counterparts. The execution of this letter agreement 

by Eligible Shareholders shall not be construed as an admission 

by any Eligible Shareholder that it is an affiliate within the 

meaning of Rule 133 or that such Eligible Shareholder is a member 

of a closely related group which includes other shareholders of 

IRC. 

10. The validity, construction, interpretation and 

enforcement of this letter agreement shall be determined and 

M77:.^::^.:7: 

• ^ • ^ • • ^ •'•••. • : ' ; - : ^ ^ * ? f e < . ^ 

/ i - t ^ ' X h : X : ' 7 i , ' ^ - '•-.:•. 
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governed by the lav/s of the State of Ohio, except v/ith respect 

to matters relating to the Act. The invalidity or unenforce

ability of any provision of this letter agreement or the 

invalidity or unenforceability of any provision of this letter 

agreement as applied to a particular occurrence or circumstance 

shall not affect the validity or enforceability of any of the 

other provisions of this letter agreement or the other applica

bility of such provision, as the case may be. 

11. Any notices or other communications hereunder 

shall be in writing and shall be deemied to be given 

(a) to TRW v/hen delivered to or received by 

mail at the following address: 

TRW Inc. 
2 3555 Euclid Avenue 
Euclid, Ohio 44117 

Attention: Secretary 

ana 

(b) to all or any of the Eligible Shareholders, 

as the case may be, when delivered to or received by • 

mail, at the follov/ing address: .;:-./•: 

.Messrs. White and VJilliams 
19th floor. Land Title Building 
Philadelphia, Pennsylvania 19110 

or to such firm or single individual designated in 

accordance with paragraph 6 at the address comimunicated •:,;i--:̂|!?.̂  
-.^'•iA7-

to TRW in v/riting. 

Shareholder 

Number of Shares of IRC Comm.on ;̂ ; 
Stock Owned by the Shareholder'^;.'^ 
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£h-a£eht5lder (cont inued) 
Nunber of Shares of IRC Coiriinon 
Stock Ov/ned by t h e Shareholder . 

Voo 
Stanley R. Klion 

Daumant Kusma 

Jesse -'iarsten 

Rosalind F. Marsten 
(v/ife of Jesse Marsten) 

Don Mitchell 

Wilson H. Oelkers 

VJalter K. Powell 
(individually and as tenant by 
entireties with Dorothy M. Powell) 

Doro-tl-iy M. Powell 
(as tenant by entireties wi-th 
Walter H. Powell) 

Edward S. Weyl 

Jane Weyl 

M72) Donald M. VJeyl 

• S ; / * * -
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Shareholder (continued) 
Number o f S h a r e s o f IRC Comjp.on 
S t o c k Ov/ned by t h e S h a r e h o l d e r 

S t e p h e n E. VJevl 

David R. VJeyl 

Wil l ie im J . VJiley 

Alfred H. Williams 

The foregoing is agreed to. 

TRW INC 

V i c e P r e s i d e n t 

\:2.l 

•M}Mi7M^g^. ^W-MGR. 
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TRW Inc. 
23555 Euclid Avenue 
Euclid, Ohio 44117 

November 28, 1967 

/- (7 

Gentlemen: 

In connection with the proposed Agreement of Merger 

between TRW Inc. ("TRW") and IRC, Inc. ("IRC"),(the "Agreement"), 

the undersigned shareholders of IRC hereby enter into the fol

lowing letter agreement with TRW: 

1. Each of the undersigned (such undersigned being 

herein sometimes referred to'as "Eligible Shareholder") several

ly and not jointly represents and warrants to TRW that such 

Eligible Shareholder has read Rule 133 of the Securities and 

Exchange Commission ("Rule 133") adopted pursuant to the Securi-." 

ties Act of 1933, as amended (the "Act"), and that a memorandum 

explaining Rule 133 has been furnished to such Eligible Share

holder by the firm of White and Williams. 

2. Each Eligible Shareholder severally and not 

jointly represents and warrants to TRW that no shares of Common ^i.r 

Stock or Preference: Stock II (as defined in the Agreement) to be '̂t̂v;;̂ *̂̂  

. j . 2 . . 27x0s\^ 

acquired by such Eligible Shareholder upon the merger of IRC into-̂ lilVsi:̂  

TRW or as an inter vivos or testamentary gift from any other of , ;.'#|'i;f-:|..;p '€m the Eligible Shareholders who acquired such shares upon such 

•?*'v"̂̂^ merger or upon conversion of such Prefer II (all such 7\^77.7'^ 
,;••... . ^ *• : • :''.^':y:"^.'v''•'-'^ 

\ shares so acquired by all the Eligible Shareholders being herein- ;K.:':-fv 
7--:(-.7 '. ..^•^7':^277x:^ 
; •.- after called the "Stock") will be. acquired by such Eligible .:-i, :î: W i ; ^ 

, H Shareholder with: a view, to distribution within the meaning of ': 

V : • • . i i • • ' ' •H^.»i ' : -<:«T' : - / : if : ' l lf . ' ! ••': "i-'-i^ 

i^2W^^72<^^^7-':.« 
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Rule 133. Each Eligible Shareholder also agrees that he v/ill 

notify TRVJ in writing if he desires to transfer any shares of 

his Stock by inter vivos gift to a transferee (other than an 

Eligible Shareholder) who immediately after the transfer will 

be an "affiliate" of TRW as then defined in Rule 133 and before 

making such transfer to such transferee in an inter vivos gift 

v/ill cause such transferee to agree in \\'riting v/ith TRW to be 

bound by all of the terms of this letter agreement as to all 

Stock so transferred, and, in the case of Stock v/hich after the 

death of such Eligible Shareholder v/ill be held by the Executor 

or administrator of his estate, any trustee of any trust estab

lished by him or any legatee or distributee (other than another 

Eligible Shareholder and herein called "Subsequent Shareholder"), 

will use his best efforts to give to such Subsequent Shareholder 

written notice of the term.s of this letter agreement and to cause 

such Subsequent Shareholder to agree in writing with TRW to be 

bound by all such terms. 

3. Each Eligible Shareholder agrees that, subject 

to the provisions of paragraph 7 (a), such Eligible Shareholder 

(a) v/ill not dispose of any Stock under circumstances involving 

violation of'the Act, or any similar federal statute then in force ,-''-;v̂p̂  

or any rules or regulations thereunder, and (b) will indemnify 

and hold harmless TRW and any person in control of TRVJ (within • v--̂|i 

the meaning of the Act, similar statute, rules or regulations) • .::-''^^i^ 

against any loss, liability, obligation, damage, cost or expense..'. 

i ::: 
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(including reasonable attorneys' fees) v/hich TRW or any such 

person may sustain by reason of any disposition of Stock by 

such Eligible Shareholder in violation of this paragraph 3. 

4. Each Eligible Shareholder severally and not 

jointly represents and v/arrants to TRW that set forth opposite 

the name of such Eligible Shareholder at the end of this letter 

agreement is the exact number of shares of IRC Comnion Stock 

("IRC Common") that such Eligible Shareholder nov/ owns of record 

and/or beneficially (and that, except as there noted, such ov.Tier-

ship is both of record and beneficial) and/or in respect of v/hich 

such Eligible Shareholder now holds any pov/er or interest (and 

such power or interest is correctly described thereon). 

5. Each Eligible Shareholder acknov/ledges that failure 

to perform the agreements provided in this letter agreement may 

result in irreparable injury to TRW. Accordingly, each Eligible 

Shareholder further agrees that, in addition to remedies other

wise available, any or all of such agreements may be enforced by 

suit, restraining order and/or by injunction. 

6. If during a period beginning 120 days after the 

effective date of the„-merger and ending two years after such 

effective date, any Eligible Shareholder, alone or together with 

one or more other Eligible Shareholders (such Eligible Share

holder or, if more than one, all such Eligible Shareholders, 

being hereir.after sometimes called "Seller") advises TRW in 

writing that Seller was unable to sell a specified number of 

shares of its or their Stock ("jUnsold Stock") on a stock exchange 

:i-t*rJt.^?,;-•.-, .•i'.'i. .v :, . • . .. -.i:t-.:^i:h 
2 ' 7 7 . :-:'/:.'.-̂': t̂  •••••' ̂ :v-.-'•.;••:,;" '•• • x - ' ' ' ^ i - 7 t 2 < : > ^ . • • x ^ : i i : , i 7 7 2 2 - ! ^ 7 2 ' : ; 
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or stock exchanges on v/hich said Stock v.'as listed, because in 

the opinion of VJhite and William.s such sale of Unsold Stock 

would violate the Act or rules or regulations thereunder, and 

also specifies the number of shares of Stock ov,'ned by each such 

Eligible Shareholder and by transferees (described in paragraph 

2) by gift from, each such Eligible Shareholder and theretofore 

sold by Seller and by such transferees and the date of each 

such sale, and supplies any other pertinent inforrnation v/hich 

TRVJ shall reasonably request, and if in the opinion of Jones, 

Day, Cockley & Reavis (or other counsel engaged by TRV?) regis

tration shall be necessary to enable all or part of the Eligible 

Shareholders comprising the Seller to sell their Unsold Stock, 

each Eligible Shareholder for v/hom registration is determined 

to be necessary as set forth in said opinion, alone or together 

with one or more other Eligible Shareholders for.which registra

tion is so determ.ined to be necessary, may request in \i/riting to 

TRW the filing of a registration, statemicnt of TRW hereinafter 

described, in. this sentence, and if 

(a) such request is made within a period of not more T7 
'--• ---Tii-

than two years after the effective date of the merger; andj':;̂ ^ 
- . . •: . • • : ; ' * J 

(b) such request shall. relate to Unsold. Stock having •''̂•';! 
' -f'i;.;; 

a market value of at least $250,000 (determined on the basis _,̂>.̂;̂  

of market value at the time of such request and including .;|jT 

as Unsold Stock, for the purposes of this subparagraph 

(b) only. Unsold Stock as defined in a certain letter agree-

• •••>jr'<i 

m.ent dated November 28, 1967 between certain Signing Share--::: 

holders, including the Exbcutors of the Estate of Charles 
I - i : . - • / : • - . • : . : • / v ^ 

. ' • - • • • . ' ' . : ' • ' - - - ^ a - l f . 

Weyl, Deceased, and TRW, if a similar request is made pur-r̂  
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suant to said letter agreement), 

TRW will (i) within seven days after receiving such request and 

such opinion of its counsel give written notice to White and 

VJilliams (or such other firm or single individual as the Eligible 

Shareholders may have last designated to TRVJ as their Representa

tive by a writing signed by those then holding a majority of the 

aggregate number of shares of Stock held by all Eligible Share

holders) as Representative of all Eligible Shareholders not 

joining in such request, of TRW's intention to file a registration 

statement of TRVJ hereinafter described in this sentence and offering 

such Eligible Shareholders through their Representative an oppor

tunity to have their Stock included in such registation statement, 

and (ii) file at its own expense (but only once) and v/ithin a 

reasonable time after the expiration of the 30-day period herein

after specified in this sentence and use its best efforts to cause 

to become effective under the Act a registration statement relating 

to all Unsold Stock specified in such request^and all other Stock 

then ovmed by each other Eligible Shareholder v/ho within 30 days 

after TRW has given such v/rit-ten notice to the Representative asks V 

to have his Stock included in said registration statement and • ; 

for whom in the opinion of Jones, Day, Cockley & Reavis (or other 

counsel engaged by TRW) registration shall be necessary to enable 

the Eligible Shareholders desiring to do so to sell such Stock, in 

order to permit Eligible Shareholders to effect sales and distri

butions of said Unsold Stock and said other Stock on the stock 

exchange or exchanges on which ,the shares thereof are listed. TRW 
. . • . • . • . . J 
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statement if TRW shall (x) give the Representative a v/ritten 

notice advising that it proposes to file a registration state

m.ent in order to perm.it sales and distributions of Stock as 

aforesaid and (y) file at its ov/n expense and use its best 

efforts to cause to become effective under the Act such regis

tration statement relating to all Stock then held by Eligible 

Shareholders who indicate within 30 days after TRVJ has given 

such v/ritten notice a desire to have their Stock included 

in said registration statement and v/ith respect to v/hom TRVJ 

receives an opinion of counsel, as described in the preceding 

sentence. After filing any such registration statement, either 

upon request or on its own initiative, TRW shall thereafter file 

at its expense any and all supplementary and periodic information, 

documents, reports and post-effective an'iendm.ents as shall be 

required by the Act or any rule or regulation of the Securities 

and Exchange Commission thereunder and shall furnish each Eligible 

Shareholder whose-Stock is included in such registration statement 

a reasonable number of copies of the prospectus containing such 

post-effective amendments, but TRW shall not be required to main- ';i''.̂? 

tain such registration statement in effect beyond the later of 

30 days after the effective date of such registration statement 

or a date two years after the effective date of the merger. 

7. If a registration statement is filed either upon 

request or TRW's ovm initiative, pursuant to paragraph 6: 

(a) TRW will indemnify and hold harmless each 

Eligible Shareholder v.'hose Stock is covered by such regis-
' - • ' , • 

tration • statement against any and all losses, claims., ;•••';.• 

.y. '̂ ikM .̂'--'" 
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damages and liabilities (including legal and other 

expenses of defending any action) arising out of 

any alleged untrue statement of a m.aterial fact in 

the registration statement or the prospectus as from 

time to time supplemented and amended or any alleged 

omission to state therein a material fact required to 

be stated or necessary to make the statements therein 

not misleading, unless such alleged untrue statem.ent 

or om.ission was m.ade in conformity v/ith v/ritten informa

tion given to TRVJ by or on behalf of such Eligible 

Shareholder; and • 

(b) Each Eligible Shareholder v/hose stock is 

covered by such registration statement will indem.nify 

and hold harmless TRW and each person who controls TRVJ 

within the meaning of the Act to the san;e extent as TRVJ 

agrees to indemnify such Eligible Shareholder, but only 

with respect to v/ritten information relating to such 

Eligible Shareholder given to TRW by or on behalf of such 

Eligible Shareholder; and 

(c) Each Eligible Shareholder whose Stock is covered 

or to be covered by such registration statement will execute 

all such documents, furnish all such information and do or 

refrain from doing all such acts as TRVJ may reasonably 

request in connection v/ith preparing, filing, making 

and keeping effective, amending, supplementing or termi

nating such registration statem.ent. 

TRW.MGR.0150 Mg \iW 
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8. This letter agreem.ent shall inure to the benefit 

of the successors and assigns of TRVJ. .This letter agreement 

shall be binding upon and inure to the benefit of each trans

feree (described in paragraph 2) by gift from, an Eligible Share

holder and each Subsequent Shareholder. Obligations of each of 

the Eligible Shareholders hereunder are several and not joint. 

No Eligible Shareholder shall be liable under this Agreement for 

the acts of any other Eligible Shareholder, except that any 

Eligible Shareholder who m.ay be an affiliate v/ithin the meaning 

of Rule 133 or a member of a grcap of closely related persons 

shall be responsible for any action on his part v/hich is viola

tive of this letter agreement because of his status as a group 

m.em.ber or his relationship with other Eligible Shareholders. 

9. This letter agreement may be executed in several 

counterparts, and each counterpart, when so executed and de

livered, shall constitute a complete original instrum.ent, and 

it shall not be necessary in making proof of this letter agree

ment or any counterpart hereof to produce or account for any of 

the other coxinterparts. The execution of this letter agreement. 

by Eligible Shareholders shall not be construed as an admission •?;:̂|y|'i| 
• 7t0^ 

by any Eligible Shareholder that it is an affiliate within the --,;.";•.•"".•' 

• ^:U%M 
meaning of Rule 133 or that such Eligible Shareholder is a member. .^^^I^* 

of a closely related group which includes other shareholders of '̂  -̂!!: 

IRC. • • : ; .H'^''",v 
I . , •• i';i„'*.-

10. The validity, construction, interpretation and ''̂l:!̂fe 
'•&..'<'*;?fc 

enforcement of this letter agreement shall be determined and _•,v;. 
.-., - • : - . • • 7 : ' ^ M ^ 

. . - . . ' •••..'•"-• ' 7 ^ - ' ' M M ^ % 

7 M . . : 7 M i l - ':V'M:- ' ' ' - I M t i cw-MGR-o i i i 

7 

% 
- . I 

• ^ i : * ^ t : . ; ^ 

J; 
. i . 

^ 7 ? 
• • : ! . ! f , ' 



governed by the lav/s of the State of Ohio, except v/ith respect 

to m.atters relating to the Act. The invalidity or unenforce

ability of any provision of this letter agreement or the 

invalidity or unenforceability of any p-rcvj.-'-̂ ion &f this letter 

agreement as applied to a particular occurrence or circumstance 

shall not affect the validity or enforceability of any of the 

other provisions of this letter agreem.ent or the other applica

bility of such provision, as the case may be. 

11. Any notices or other corrjr.iunications hereunder 

shall be in writing and shall be deemed to be given 

(a) to TRVJ v/hen delivered to or received by 

mail at the following address: 

TRW Inc. 
23555 Euclid Avenue 
Euclid, Ohio 44117 

Attention: Secretary 

and 

(b) to all or any of the Eligible Shareholders, 

as the case may be, when delivered to or received by 

mail.at the following address: 

Messrs. VJhite and VJilliams 
19th floor, Land Title Building 
Philadelphia, Pennsylvania 19110 

or to such firm or single individual designated in 

accordance with paragraph 6 at the address communicated 

t o TRW in v / r i t i n g . 
Number of Shares of IRC Comm.on 

Sha reho lde r Stock Ov/ned by t h e Sha reho lde r 

George I . Back 
'x^mf7•7. 

•'K^m7-: TRW-MGR.0152 -Mi 

'̂ m 
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Shareholder (continued) 
Nui-.'.ber of Shares of IRC Common 
Stock Ov/ned by the Shareholder. 

Stanley R. Klion 

> (3CXA/Vx/-j?^A.. 1^ A,>w*~v 

Daumant Kusma 

a.\ ^ o 

J e s s e i ' iarsten 

Rosa l ind F. Marsten 
(v/ife of J e s s e Marsten) 

Don M i t c h e l l 

Wilson H. Oe lkers 

VJalter H. Powell 
( i n d i v i d u a l l y and as t e n a n t by 
e n t i r e t i e s wi th Dorothy M. Powell) 

Doro-tliy M. Powell 
(as t e n a n t by e n t i r e t i e s w i th 
VJalter H. Powell) 

Edward S. VJeyl 

Jane Weyl 

Donald M. VJeyl 

",; ' • • • - • ^ i ' : 

'2 ':7'm 
7 72*^ 

*- • 'W'M 

. • • ' -••--.""'/lijt''^ 

^Mrn 
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Shareholder (continued) 
Number of Shares of IRC Comor.on 

Stock Ov/ned by the Shareholder 

Stephen E. Wevl 

David R. 'Weyl 

VJilliam J. Wiley 

Alfred H. William; 

The foregoing is agreed to. 

Vice President 

I---: 

i^ : . : 

. :-x2.^- ' . r :2!^^.7::-2 
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November 28, 1967 

I TRW Inc. rM^ 
2 3555 Euclid Avenue /I '--̂  
Euclid, Ohio 44117 ' 

,j Gentlemen: 
i! 

In connection with the proposed Agreement of Merger 

I between TRW Inc. ("TRW") and IRC, Inc. ("IRC"),(the "Agreement"), 

\ the undersigned shareholders of IRC hereby enter into the foi-

i; lowing letter agreement with TRW: 
:i 

ij 1. Each of the undersigned (such undersigned being 

I herein sometimes referred to as "Eligible Shareholder") several-

j ly and not jointly represents and warrants to TRW that such 
i 
i Eligible Shareholder has read Rule 133 of the Securities and 
I 

'I 

i Exchange Commission ("Rule 133") adopted pursuant to the Securi-.' 
, ties Act of 1933, as amended (the "Act"), and that a memorandum 
i • • 

j explaining Rule 133 has been furnished to such Eligible Share-
j holder by the firm of White and Williams. 

i l 

2. Each Eligible Shareholder severally and not 

jointly represents and warrants to TRW that no shares of Common 

•.•-..-, Stock or Preference Stock II (as defined in the Agreement) to be 

acquired by such Eligible Shareholder upon the merger of IRC into 

• • • „ • ' ' » 

-^.Xfi 
". t^ 

• ,:.4: 

:'')'** 

TRW or as an i n t e r vivos or testamentary g i f t from any o ther of :- 4 | 
2 • • 7 . ' 7 % 

the Eligible Shareholders who acquired such shares upon such ' r,;,; 
2::'/72^M 

merger or upon conversion of such Preference Stock II (all such ;v; ;̂v̂̂̂  
- • •• , •• 2 7 , \ 

shares so acquired by all the Eligible Shareholders being herein

after called the "Stock") will be acquired by such Eligible 

Shareholder with a view to distribution within the meaning of . f:' 

•'•,^?•.^ 

•\f2i-

.•̂ .y.x-.-̂ -

•' •^^ ' i iM' '^ '7 • •2'''^77:77i. 

rXix'ix^::^^;? 
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'•'7-MM7HMM:2-7 
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Rule 133. Each Eligible Shareholder also agrees that he v/ill 

notify TRVJ in v/riting if he desires to transfer any shares of 

his Stock by inter vivos gift to a transferee (other than an 

Eligible Shareholder) who immediately after the transfer will 

be an "affiliate" of TRVJ as then defined in Rule 135 and before 

making such transfer to such transferee in an inter vivos gift 

will cause such transferee to agree in writing v/ith TRW to be 

bound by all of the terms of this letter agreement as to all 

Stock so transferred, and, in the case of Stock which after the 

death of such Eligible Shareholder v/ill be held by the Executor 

or adm.inistrator of his estate, any trustee of any trust estab

lished by him or any legatee or distributee (other than another 

Eligible Shareholder and herein called "Subsequent Shareholder"), 

will use his best efforts to give to such Subsequent Shareholder 

written notice of the term.s of this letter agreement and to cause 

such Subsequent Shareholder to agree in writing v/ith TRW to be 

bound by all such terms. 

3. Each Eligible Shareholder agrees that, subject 

to the provisions of paragraph 7 (a), such Eligible Shareholder 

(a) v/ill not dispose of any Stock under circumstances involving 

violation ofthe Act, or any similar federal statute then in force, 

or any rules or regulations thereunder, and (b) will indemnify 

and hold harm.less TRW and any person in control of TRVJ (within 

the meaning of the Act, similar statute, rules or regulations) 

against any loss, liability, obligation, damage, cost or expense 

• -A;V'' 
';?'-i 
' l i iA ' 

\ •- - ': . ' . '^2i 
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(including reasonable attorneys' fees) v/hich TRW or any such 

person may sustain by reason of any disposition of Stock by 

such Eligible Shareholder in violation of this paragraph 3. 

4. Each Eligible Shareholder severally and not 

jointly represents and v/arrants to TRW that set forth opposite 

the name of such Eligible Shareholder at the end of this letter 

agreement is the exact number of shares of IRC Corrmon Stock 

("IRC Common") that such Eligible Shareholder nov/ owns of record 

and/or beneficially (and that, except as there noted, such ov-mer-

ship is both of record and beneficial) and/or in respect of v/hich 

such Eligible Shareholder now holds any pov/er or interest (and 

such power or interest is correctly described thereon). 

5. Each Eligible Shareholder acknowledges that failure 

to perform the agreem.ents provided in this letter agreement may 

result in irreparable injury to TRW. Accordingly, each Eligible 

Shareholder further agrees that, in addition to remedies other

wise available, any or all of such agreements may be enforced by 

suit, restraining order and/or by injunction. 

6. If during a period beginning 120 days after the 

effective date of the merger and ending two years after such 

effective date, any Eligible Shareholder, alone or together with 

one or more other Eligible Shareholders (such Eligible Share

holder or, i.f more than one, all such Eligible Shareholders, 

being hereii..after sometimes called "Seller") advises TRW in 

writing that Seller was unable to sell a specified number of 

shares of its or their Stock ("Unsold Stock") on a stock exchange 
I 

• . • • • * ' 
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or stock exchanges on which said Stock v/as listed, because in 

the opinion of White and William.s- such sale of Unsold Stock 

would violate the Act or rules or regulations thereunder, and 

also s-pecifies the num.ber of shares of Stock ov.'ned by each such 

Eligible Shareholder and by transferees (described in paragraph 

2) by gift from, each such Eligible Shareholder and theretofore-

sold by Seller and by such transferees and the date of each 

such sale, and supplies any other pertinent inform.ation v/hich 

TRVJ shall reasonably request, and if in the opinion of Jones, 

Day, Cockley s, Reavis (or other counsel engaged by TRW) regis

tration shall be necessary to enable all or part of the Eligible 

Shareholders comprising the Seller to sell their Unsold Stock, 

each Eligible Shareholder for v/hom registration is determined 

to be necessary as set forth in said opinion, alone or together 

with one or more other Eligible Shareholders for v/hich registra

tion is so deterniined to be necessary, m..ay request in writing to 

TRW the filing of a registration statement of TRW hereinafter 

described in this sentence, and if 

(a) such request is made within a period of not more 

than two years after, the effective date of the merger; and • 

(b) such request shall.relate, to.Unsold.Stock having 

a market value of at least $250,000 (determined on the basis 

of market value at the time of such request and including 

as Unsold Stock, for the purposes of this subparagraph 

(b) only. Unsold Stock as defined in a certain letter agree

ment dated November 28, 1967 between certain Signing Share

holders, including the Executors of the Estate of Charles r.-.i, 
: - ";['.'- .---'rvffi 
': V'V^A'^'iSg 

Weyl, Deceased, and TRW, if a similar request is maae Pur--';y?p|pM 

TRW.MGR.0158 1 



- 5 -

suant to said letter agreement), 

TRVJ will (i) within seven days after receiving such request and 

such opinion of its counsel give written notice to Wliite and 

VJilliam.s (or such other firm or single individual as the Eligible 

Shareholders m.ay have last designated to TRVJ as their Representa

tive by a writing signed by those then holding a majority of the 

aggregate number of shares of Stock held by all Eligible Share

holders) as Representative of all Eligible Shareholders not 

joining in such request, of TRW's intention to file a registration 

statement of TRVJ hereinafter described in this sentence and offering 

such Eligible Shareholders through their Representative an oppor

tunity to have their Stock included in such registation statement, 

and (ii) file at its ovm expense (but only once) and v/ithin a 

reasonable time after the expiration of the 30-day period herein

after specified in this sentence and use its best efforts to cause 

to become effective under the Act a registration statement relating 

to all Unsold Stock specified in such request^and all other Stock 

then owned by each other Eligible Shareholder v/ho within 30 days 

after TRW has given such v/rit-ten notice to the Representative asks 

to have his Stock included in said registration statem.ent and 

for whom in the opinion of Jones, Day, Cockley & Reavis (or other 

counsel engaged by TRW) registration shall be necessary to enable 

the Eligible Shareholders desiring to do so to sell such Stock, in 

order to permit Eligible Shareholders to effect sales and distri

butions of said Unsold Stock and said other Stock on the stock 

exchange or exchanges on which, the shares thereof are listed. TRVJ 

shall be relieved of the foregoing obligation to file a registration '?i4 

TRW.MGR-0159 g | J 
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statement if TRW shall (x) give the Representative a v/ritten 

notice advising that it proposes to file a registration state

ment in order to permit sales and distributions of Stock as 

aforesaid and (y) file at its ov/n expense and use its best 

efforts to cause to become effective under the Act such regis

tration statement relating to all Stock then held by Eligible 

Shareholders v/ho indicate within 30 days after TRVJ has given 

such v/ritten notice a desire to have their Stock included 

in said registration statem.ent and with respect to whom TRVJ 

receives an opinion of counsel, as described in the preceding 

sentence. After filing any such registration statement, either 

upon request or on its own initiative, TRW shall thereafter file 

at its expense any and all supplementary and. periodic information, 

docum.ents, reports and post-effective amendm.ents as shall be 

required by the Act or any rule or regulation of the Securities 

and Exchange Commission thereunder and shall furnish each Eligible 

Shareholder whose Stock is included in such registration statement 

a reasonable number of copies of the prospectus containing such 

post-effective amendments', but TRVJ' shall not be required to main

tain such registration statement in effect beyond the later of 

30 days after the effective date of such registration statement 

or a date two years after the effective date of the m.erger. 

7. If a registration statement is filed either upon 

request or TRW's ov/n initiative, pursuant to paragraph 6: 

(a) TRVJ will indemnify and hold harmless each 

Eligible Shareholder v/hose Stock is covered by such regis-
i 

tration • statement against any and all losses, claims. 
.-.;''W 
. • . • : - : • % : m 
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damages and liabilities (including legal and other 

expenses of defending any action) arising out of 

any alleged untrue statement of a m.aterial fact in 

the registration statement or the prospectus as from 

time to time supplemented and am.ended or any alleged 

omission to state therein a material fact required to 

be stated or necessary to make the statem.ents therein 

not misleading, unless such alleged untrue statement 

or omission was made in conformity v/ith written informa

tion given to TRW by or on behalf of such Eligible 

Shareholder; and • 

(b) Each Eligible Shareholder whose stock is 

covered by such registration statement will indemnify 

and hold harmless TRW and each person v/ho controls TRVJ 

within the meaning of the Act to the sam.e extent as TRVJ 

agrees to indemnify such Eligible Shareholder, but only 

with respect to v/ritten information relating to such 

Eligible Shareholder given to TRW by or on behalf of such 

Eligible Shareholder; and 

(c) Each Eligible Shareholder whose Stock is covered 

or to be covered by such registration statement v/ill execute 

all such documents, furnish all such information and do or 

refrain from doing all such acts as TRVJ may reasonably 

request in connection v/ith preparing, filing, making 

and keeping effective, amending, supplementing or termi

nating such registration statem.ent. 
I 

TRW-MGR-oiei 
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8. This letter agreement shall inure to the benefit 

of the successors and assigns of TRVJ. This letter agreement 

shall be binding upon and inure to the benefit of eacn trans

feree (described in paragraph 2) by gift from, an Eligible Share

holder and each S-ubsequent Shareholder. Obligations of each of 

the Eligible Shareholders hereunder are several and not joint. 

No Eligible Shareholder shall be liable under this Agreement for 

the acts of any other Eligible Shareholder, except that any 

Eligible Shareholder who m.ay be an affiliate within the meaning 

of Rule 133 or a member of a group of closely related persons 

shall be responsible for any action on his part v/hich is viola

tive of this letter agreement because of his status as a group 

m.em.ber or his relationship with other Eligible Shareholders. 

9. This letter agreement m.ay be executed in several 

counterparts, and each counterpart, when so executed and de

livered, shall constitute a com.plete original instrum.ent, and . 

it shall not be necessary in making proof of this letter agree

ment or any counterpart hereof to produce or account for any of 

the other counterparts. The execution of this letter agreement 

by Eligible Shareholders shall not be construed as an admission 

by any Eligible Shareholder that it is an affiliate within the 

meaning of Rule 133 or that such Eligible Shareholder is a member 

of a closely related group which includes other shareholders of 

IRC. 

10. The validity, construction, interpretation and 

enforcement of this letter agreem.ent shall be determined and .̂ ...̂ ^̂  

'. :., •••\ • • ' - • " - < ^ 
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governed by tlic lav/s of the State of Ohio, except v/ith respect 

to m.atters relating to the Act. The invalidity or unenforce

ability of any provision of this letter agreement or the 

invalidity or unenforceability of any provision of this letter 

agreem.ent as applied to a particular occurrence or circumstance 

shall not affect the validity or enforceability of any of the 

other provisions of this letter agreement or the other applica

bility of such provision, as the case may be. 

11. Any notices or other coma-.iunications hereunder 

shall be in writing and shall be deem.ed to be given 

(a) to TRVJ v/rien delivered to or received by 

mail at the following address: 

TRVJ Inc. 
23555 Euclid Avenue 
Euclid, Ohio 44117 

Attention: Secretary 

and 

(b) to all or any of the Eligible Shareholders, 

as the case may be, when delivered to or received by 

mail at the follov/ing address: 

Messrs. White and VJilliams 
19th floor. Land Title Building 
Philadelphia, Pennsylvania 19110 

or to such firm or single individual designated in 

accordahce with paragraph 6 at the address comjnunicated 

to TRW in v/riting. 
Number of Shares of IRC Comm.on 

Shareholder Stock Ov/ned by the Shareholder 

George I. Back 

XRW-MGR-0163 

:"TO.,'j-".,'j",\,VT^.^",>T-rT?'^7-^-''*-^----' 



- 10 -
Nur.iber of Shares of IRC Comjnon 

Sha reho lde r (cont inued) Stock Ov;ned by t h e Shareho lder . 

S t an l ey R. Klion 

DauTiiant Kusma 

/ i f > 
J e s s e i-'iars'cen 

V;' Rosa l ind F. Marsten 
(v/ife of J e s s e Marsten) 

Don M i t c h e l l 

VJilson H. Oe lkers 

VJalter H. Pov/ell 
( i n d i v i d u a l l y and as t e n a n t by 
e n t i r e t i e s wi th Dorothy M. Powell) 

Dorothy M. Pov/ell 
(as t e n a n t by e n t i r e t i e s w i th 
Wal te r K. Pov/ell) 

Edv/ard S. Weyl 

Jane tveyl 

Donald M. VJeyl 

l o , SiTC 

• - • y V - •-. . - . ' t 
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Sl iareholder (cont inued) 
Number of Shares of IRC Common 
Stock Ov/ned by the Sha reho lde r 

Ste-phen E. VJeyl 

David R. VJeyl 

VJilliai.T J . VJiley 

Al f red H. William.s 

The fo rego ing i s agreed t o . 

'CL^*.^ 
v i c e P r e s i d e n t 

-o^^yc-i<^jo>^< 
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TRW.MGR.0165 
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November 28, 19 67 

r 7 

TRW Inc. /^ 
2 3555 Euclid Avenue il C/' 

7' 
Euclid, Ohio 44117 

Gentlemen: 

In connection with the proposed Agreement of Merger 

between TRW Inc. ("TRW") and IRC, Inc. ("IRC"),(the "Agreement"), 

the undersigned shareholders of IRC hereby enter into the fol

lowing letter agreement with TRW: 

1. Each of the undersigned (such undersigned being 

herein sometimes referred to as "Eligible Shareholder") several

ly and not jointly represents and warrants to TRW that such 

Eligible Shareholder has read Rule 133 of the Securities and 

Exchange Commission ("Rule 133") adopted pursuant to the Securi-' 

ties Act of 1933, as amended (the "Act"), and that a memorandum 

explaining Rule 133 has been furnished to such Eligible Share

holder by the firm of White and Williams. 

2. Each Eligible Shareholder severally and not 

jointly represents and warrants to TRW that no shares of Common 

Stock or. Preference Stock II (as defined in the Agreement) to be 

acquired by such Eligible Shareholder upon the merger of IRC into 

TRW or as an inter vivos or testamentary gift from any other of 

the Eligible Shareholders who acquired such shares upon such ' 

merger or upon conversion of such Preference Stock II (all such 

shares so acquired by all the Eligible Shareholders being herein

after called the "Stock") will be acquired by such Eligible 

Shareholder with a view to distribution within the meaning of 

- 72'I'77:WIMMMM77 ^'^""^•'"w'^M 



2:'-) 

- 2 -

Rule 133. Each Eligible Shareholder also agrees that he will 

notify TRVJ in writing if he desires to transfer any shares of 

his Stock by inter vivos gift to a transferee (other than an 

Eligible Shareholder) who immediately after the transfer will 

be an "affiliate" of TRW as then defined in Rule 133 and before 

making such transfer to such transferee in an inter vivos gift 

will cause such transferee to agree in writing with TRŴ  to be 

bound by all of the terms of this letter agreement as to all 

Stock so transferred, and, in the case of Stock which after the 

death of such Eligible Shareholder will be held by the Executor 

or adm.inistrator of his estate, any trustee of any trust estab

lished by him or any legatee or distributee (other than another 

Eligible Shareholder and herein called "Subsequent Shareholder"), 

will use his best efforts to give to such Subsequent Shareholder 

written notice of the terms of this letter agreement and to cause 

such Subsequent Shareholder to agree in writing with TRW to be 

bound by all such terms. 

3. Each Eligible Shareholder agrees that, subject 

to the provisions of paragraph 7(a), such Eligible Shareholder 

(a) will not dispose of any Stock under circumstances involving 

violation ofthe Act, or any similar federal statute then in force,.;yi: 

or any rules or regulations thereunder, and (b) will indemnify .?-: 

and hold harmless TRW and any person in control of TRW (within 

the meaning of the Act, similar statute, rules or regulations) 

against any loss, liability, obligation, damage, cost or expense .;': 

TRW. 

'^27-72^-7:2:7:77277.2227-x j - "" • '.-. -'.':; "^ ;;;. . . .•7.-;:7: ^'22^ 
,r "• . ' f l . . 
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(including reasonable attorneys' fees) v/hich TRW or any such 

person may sustain by reason of any disposition of Stock by 

such Eligible Shareholder in violation of this paragraph 3. 

4. Each Eligible Shareholder severally and not 

jointly represents and v/arrants to TRW that set forth opposite 

the name of such Eligible Shareholder at the end of this letter 

agreement is the exact nimiber of shares of IRC Common Stock 

("IRC Common") that such Eligible Shareholder nov/ owns of record 

and/or beneficially (and that, except as there noted, such ov/ner-

ship is both of record and beneficial) and/or in respect of which 

such Eligible Shareholder now holds any pov/er or interest (and 

such pov'/er or interest is correctly described thereon) . 

5. Each Eligible Shareholder acknov/ledges that failure 

to perform the agreements provided in this letter agreement may 

result in irreparable injury to TRW. Accordingly, each Eligible 

Shareholder further agrees that, in addition to remedies other

wise available, any or all of such agreements may be enforced by 

suit, restraining order and/or by injunction. 

6. If during a period beginning 120 days after the 

effective date of the^merger and ending two years after such 
X ' . •• • . 

effective date, any Eligible Shareholder, alone or together v/ith 

one or more other Eligible Shareholders (such Eligible Share

holder or, i;f more than one, all such Eligible Shareholders, 

being hereinafter sometimes called "Seller") advises TRW in 

writing that Seller was unable to sell a specified num.ber of 

shares of its or their Stock ("Unsold Stock") on a stock exchange 

WM^^M^^^^!^MM777I7 '-27. ._ . .. ;- 7:-\.2\'7- .7;.-.̂ , - M^^.^^^ ' ' 
mm9^mm&0^^M0-.7-^7::M7^^ TRW.MGR.0168 

^^mM^s^m^7mmmi:M7;^>7772:M'7^.7772^:77-u...^x77-'':. '.:.77-••:-• . - •.•.-. v,,..^^ .. 
-;o:<•^•:e.^•^^-.-'~..'->cc^-«.^;0'->.:%^. 
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or stock exchanges on which said Stock v/as listed, because in 

the opinion of VJhite and William.s' such sale of Unsold Stock 

would' violate the Act or rules or regulations thereunder, and 

also specifies the number of shares of Stock ov.'ned by eacli such 

Eligible Shareholder and by transferees (described in paragraph 

2) by gift from each such Eligible Shareholder and theretofore 

sold by Seller and by such transferees and the date of each 

such sale, and supplies any other pertinent information v.'hich 

TRW shall reasonably request, and if in the opinion of Jones, 

Day, Cockley & Reavis (or other counsel engaged by TRW) regis

tration shall be necessary to enable all or part of the Eligible 

Shareholders comprising the Seller to sell their Unsold Stock, 

each Eligible Shareholder for v/hom registration is determined 

to be necessary as set forth in said opinion, alone or together 

with one or more other Eligible Shareholders for v/hich registra

tion is so determined to be necessary, may request in \̂ 7riting to 

TRW the filing of a registration, statem.ent of TRW hereinafter 

described, in this sentence, and if 

(a)' such request.is made within a period of not more 

than two years after.the effective date of the merger; and 

(b) such request shall.relate, to. Unsold. Stock having 

a market value of at least $250,000 (determined on the basis 

of market value at the time of such request and including 

as Unsold Stock, for the purposes of this subparagraph 

(b) only. Unsold Stock as defined in a certain letter agree

ment dated November 28, 1967 between certain Signing Share

holders, including the Exqcutors of the Estate of Charles 

••:- ••::.^--.,x^:i7^-. -Xiy:- • • : i c . 7 7 / . ' t 7 m ^ 7 y . . . . •:• V , - - . > ^ | ^ ^ 

Weyl, Deceased,-.'-;and..'.'TRW,'" if a similar*;request is made pur-,r-;.-.*̂ v.- '̂•̂  
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suant to said letter agreement), 

TRW will (i) within seven days after receiving such request and 

such opinion of its counsel give written notice to VJhite and 

VJilliams (or such other firm or single individual as the Eligible 

Shareholders may have last designated to TRW as their Representa

tive by a \̂ /riting signed by those then holding a majority of the 

aggregate number of shares of Stock held by all Eligible Share

holders) as Representative of all Eligible Shareholders not 

joining in such request, of TRW's intention to file a registration 

statement of TRVJ hereinafter described in this sentence and offering 

such Eligible Shareholders through their Representative an oppor

tunity to have their Stock included in such registation statement, 

and (ii) file at its own expense (but only once) and within a 

reasonable time after the expiration of the 30-day period herein

after specified in this sentence and use its best efforts to cause 

to become effective tinder the Act a registration statement relating 

to all Unsold Stock specified in such request^and all other Stock 

then ovmed by each other Eligible Shareholder v/ho within 30 days , 7.7'-'. 

after TRW has given such writ-ten notice to the Representative as 'ks .,7̂ 2î i 
• .- , i : -J.- : . 

- • : . : • . • ' : > -'•' 

to have his Stock included in said registration statement and • -'r •.-••-:;̂«&;. 

for whom in the opinion of Jones, Day, Cockley & Reavis (or other î'iC'ef 

counsel engaged by TRW) registration shall be necessary to enable ;.rj;.|,:-
:• • - .-v-i^if^ 

the Eligible Shareholders desiring to do so to sell such Stock,- in'<;;';.|:|̂. 

order to permit Eligible Shareholders to effect sales and distri- -V̂  

butions of said Unsold Stock and said other Stock on the stock , v;JjM. 

exchange or exchanges on which the shares thereof are listed. TRW.:r'J 
t . . . ' • • - • 

* . . • ' . ' : 
shall be relieved of the foregoing obligation: to file.a regisi 

•.•.'•' • •••••"' -.2 27:'!!:^-'^^27-:^^'*^--;i-::/-»if:yf:7'^i 
. I ' - \ --i--;- !^A--'^l4'>'^i •'•*•••• •*sS£t:''-?:-?';* 
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statement if TRW shall (x) give the Representative a v/ritten 

notice advising that it proposes to file a registration state

ment in order to permit sales and distributions of Stock as 

aforesaid and (y) file at its own expense and use its best 

efforts to cause to become effective under the Act such regis

tration statement relating to all Stock then held by Eligible 

Shareholders v/ho indicate v/ithin 30 days after TRVJ has given 

such v/ritten notice a desire to have their Stock included 

in said registration statem.ent and with respect to whom TRW 

receives an opinion of counsel, as described in the preceding 

sentence. After filing any such registration statement, either 

upon request or on its own initiative, TRW shall thereafter file 

at its expense any and all supplem.entary and periodic information, 

documents, reports and post-effective am.endm.ents as shall be 

required by the Act or any rule or regulation of the Securities 

and Exchange Comjnission thereunder and shall furnish each Eligible 

Shareholder whose Stock is included in such registration statement 

a reasonable number of copies of the prospectus'containing such 

post-effective amendments, but TRW shall not be required to main

tain such registration statement in effect beyond the later of 

30 days after the effective date of such registration statement 

or a date two years after the effective date of the merger. 

7. If a registration statement is filed either upon 

request or TRW's ov/n initiative, pursuant to paragraph 6: 

(a). TRVJ will indemnify and hold harmless each 

Eligible Shareholder v/hose Stock is covered by such regis-
i 

tration • statement against any and all losses, claims.. 

2:i77i^^Mi:7••..2:.:2.^:. 
T^^W-MOR-oni ;a| 
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damages and liabilities (including legal and other 

expenses of defending any action) arising out of 

any alleged untrue statem.ent of a m.aterial fact in 

the registration statement or the prospectus as from 

time to time supplemented and am.ended or any alleged 

omission to state therein a material fact required to 

be stated or necessary to make the statements therein 

not misleading, unless such alleged untrue statement 

or omission vi/as made in conformity with written informa

tion given to TRW by or on behalf of such Eligible 

Shareholder; and • 

(b) Each Eligible Shareholder whose stock is 

covered by such registration statement will indemnify 

and hold harm.less TRVJ and each person v/ho controls TRVJ 

within the meaning of the Act to the same extent as TRVJ 

agrees to indemnify such Eligible Shareholder, but only 

with respect to v/ritten information relating to such 

•Eligible Shareholder given to TRW by or on behalf of such 

Eligible Shareholder; and 

(c) Each Eligible Shareholder whose Stock is covered 

or to be covered by such registration statement will execute 

all such documents, furnish all such, information and do or 

refrain from doing all such acts as TRVJ may reasonably 

request in connection v/ith preparing, filing, making 

and keeping effective, amending, supplementing or termi

nating such registration statem.ent. 



S. This letter agreement shall inure to the benefit 

of the successors and assigns of TRVJ. This letter agreement 

shall be binding upon and inure to the benefit of each trans

feree (described in paragraph 2) by gift from an Eligible Share

holder and each Subsequent Shareholder. Obligations of each of 

the Eligible Shareholders hereunder are several and not joint. 

No Eligible Shareholder shall be liable under this Agreement for 

the acts of any other Eligible Shareholder, except that any 

Eligible Shareholder who m.ay be an affiliate within the meaning 

of Rule 133 or a member of a group of closely related persons 

shall be responsible for any action on his part v/hich is viola

tive of this letter agreement because of his status as a group 

m.ember or his relationship with other Eligible Shareholders. 

9. This letter agreement may be executed in several 

counterparts, and each counterpart, when so executed and de

livered, shall constitute a complete original instrum.ent, and . 

it shall not be necessary in making proof of this letter agree

ment or any counterpart hereof to produce or account for any of 

the other counterparts. The execution of this letter agreement 

by Eligible Shareholders shall not be construed as an admission 

by any Eligible Shareholder that it is an affiliate within the 

meaning of Rule 133 or that such Eligible Shareholder is a member 

of a closely related group which includes other shareholders of 

IRC. 

10. The validity, construction, interpretation and 
- ' -\ 
'•-'•' enforcement of this letter agreement shall be determined and 

.. ••. r - . - •'' • • . • . , • . : • : : : . . : ' , ; . . .r; • .•••... . .•.•; .: i . / 2 2 i 7 : 7 ^ - ' . - - - - ' ' - : : : - : ' ' : / . - i [ ' - - : - : • • ' : : ' . • . . . . ' . . - ' • ' . 
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governed by the lav/s of the State of Ohio, except v/ith respect 

to m.atters relating to the Act. The invalidity or unenforce

ability of any provision of this letter agreem.ent or the 

invalidity or unenforceability of any provision of this letter 

agreement as applied to a particular occurrence or circumstance 

shall not affect the validity or enforceability of any of the 

other provisions of this letter agreement or the other applica

bility of such provision, as the case m.ay be. 

11. Ally notices or other coirim.unications hereunder 

shall be in writing and shall be deemed to be given 

(a) to TRW when delivered to or received by 

. mail at the following address: 

TRW Inc. 
2 3555 Euclid Avenue 
Euclid, Ohio 44117 

Attention: Secretary 

and 

(b) to all or any of the Eligible Shareholders, 

as the case may be, when delivered to or received by 

mail. at the follov/ing address : 

Messrs. W^hite and VJilliams 
19th floor. Land Title Building 
Philadelphia, Pennsylvania 19110 

or to such firm or single individual designated in 

accordance with paragraph 6 at the address communicated 

to TRW in v/riting. 

Shareholder 
Number of Shares of IRC Comm.on 
Stock Owned by the Shareholder. 

-/s 
George I. Back 

-'•:•/ • ' 2 7 

" ' - - . :*•-•.•.'. • ' i ^ ^ 

T'RW.MGR.0174 
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Shareholder (continued) 
Number of Shares of IRC Common 
Stock. Ov/ned by the Shareholder. 

Stanley R. Klion 

Daumant Kusma 

jesse i'iarsten 

.^Rosalind F. Marsten 
(vfir^:5&ijJ'esa^ /Marsten) 

uonMitchelT 

/ o o 

Wilson H. Oe lke r s 

VJalter K. Pov^7ell 
( i n d i v i d u a l l y and as t e n a n t by 
e n t i r e t i e s w i th Dorothy M. Powell) 

Doro-thy M. Powell 
(as t e n a n t by e n t i r e t i e s wi th 
Wal t e r H. Powell) 

Edward S. Weyl 

Jane Weyl 

Donald M. Weyl 

5?i^«?B 
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Shareholder (continued) 
i-Ju;-:iber or b.-.ares of xi-;C Cor.-rmon 

Stock Ov.'ned by the Shareholder 

Ste-ohen E. Wevl 

Uavid R. VJevl 

VJilliari-i J . VJiley 

A l f r e d K. Wi l l i a : 

The foregoing is agreed to. 

TRW IKC. 

By 
3 3 E i > e V i c e P r e s i d e n t 

TRW-MGR-0176 
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TRW Inc. 
23555 Euclid Avenue 
Euclid, Ohio 44117 

November 28, 19 67 

Gentlemen: 

In connection with the proposed Agreement of Merger 

between TRW Inc. ("TRW") and IRC, Inc. ("IRC"),(the "Agreement"), 

the undersigned shareholders of IRC hereby enter into the fol

lowing letter agreement with TRW: 

1. Each of the undersigned (such undersigned being 

herein sometimes referred to as "Eligible Shareholder") several

ly and not jointly represents and warrants to TRW that such 

Eligible Shareholder has read Rule 133 of the Securities and 

Exchange Commission ("Rule 133") adopted pursuant to the Securi-.' 

ties Act of 1933, as amended (the "Act"), and that a memorandum 

explaining Rule 133 has been furnished to such Eligible Share

holder by the firm of White and Williams. 

2. Each Eligible Shareholder severally and not 

jointly represents and warrants to TRW that no shares of Common 

Stock or Preference Stock II (as defined in the Agreement) to b e i ^ 

acquired by such Eligible Shareholder upon the merger of IRC inl 
;• _. '•- 7 ' ^ , 

TRW or as cui inter vivos or testamentary gift from any o-ther of4>| 
,.':Vi 

the Eligible Shareholders who acquired such shares upon such -77M$M 
.-. 2 7 ^ " " " 

.merger or upon conversion of such Preference Stock II (all such .% 

shares so acquired by all^he Eligible Shareholders being herein--;Ĵ || 
• • . ' 2 7 * ' 

after called the "Stock") will be acquired by such Eligible ;.3iiî^̂  

7:fMi 

Shareholder with a view to dis t r ibut ion within the meaning of J 
• • • • • ' • ' ^ ' . . I - X . • . : 2 ^ ^ , 7 : . k ' . * ^ . 2 . ' . . . : . • : : - : 7 ^ $ ^ - ^ : 
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Rule 133. Each Eligible Shareholder also agrees that he v/ill 

notify TRW in v/riting if he desires to transfer any shares of 

his Stock by inter vivos gift to a transferee (other than an 

Eligible Shareholder) who immediately after the transfer will 

be an "affiliate" of TRW as then defined in Rule 133 and before 

making such transfer to such transferee in an inter vivos gift 

will cause such transferee to agree in writing with TRW to be 

bound by all of the terms of this letter agreement as to all 

Stock so transferred, and, in the case of Stock v/hich after the 

death of such Eligible Shareholder will be held by the Executor 

or administrator of his estate, any trustee of any trust estab

lished by him or any legatee or distributee (other than another 

Eligible Shareholder and herein called "Subsequent Shareholder"), 

will use his best efforts to give to such Subsequent Shareholder 

V'/ritten notice of the terms of this letter agreement and to cause 

such Subsequent Shareholder to agree in writing v/ith TRW to be 

bound by all such terms. . ~! 

3. Each Eligible Shareholder agrees that, subject. :;: ? 

:• • ''4 

to the provisions of paragraph 7(a), such Eligible Shareholcer ;->j 

(a) v/ill not dispose of 'any Stock imder circumstances involving -̂  ••̂"'̂K'i 
^ ^ ' \ •'• ••';i';*'.p? 

. - - ' • - - 'i^^-i 

violation ofthe Act, or any similar federal statute then in fofce,;V'_|,f'' 

or any rules or regulations thereunder, and (b) \̂ 7ill indemnify ':̂'.v-|' 
and hold harmless TRW and any person in control of TRW (v>7ithin 

the meaning of the Act, similar statute, rules or regulations) 

against any loss, liability, obligation, damage, cost or expense 

MT^M 

' . ' 7 ' , - •fi',̂ ':;'.' 
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(including reasonable attorneys' fees) which TRVJ or any such 

person may sustain by reason of any disposition of Stock by 

such Eligible Shareholder in violation of this paragraph 3. 

4. Each Eligible Shareholder severally and not 

jointly represents and v/arrants to TRW that set forth opposite 

the name of such Eligible Shareholder at the end of this letter 

agreement is the exact number of shares of IRC Common Stock 

("IRC Comm.on") that such Eligible Shareholder nov/ owns of record 

and/or beneficially (and that, except as there noted, such o\^mer-

ship is both of record and beneficial) and/or in respect of which 

such Eligible Shareholder now holds any pov/er or interest (and 

such power or interest is correctly described thereon). 

5.. Each Eligible Shareholder acknowledges that failure 

to perform the agreem.ents provided in this letter agreement may 

result in irreparable injury to TRW. Accordingly, each Eligible 

Shareholder further agrees that, in addition to remedies other

wise available, any or all of such agreements may be enforced by -.:2̂ ^ 
. . ' - 'Jjr:,7''|i 

suit, restraining order and/or by injunction. '27^.7 
. i,.•t..S'. 

\ — - x - ^ - 2 § W 
6. If during a period beginning 120 days after the .-.;:•. ';̂4j.-4̂M 

effective date of the.merger and ending two years after such ;. -fs-:̂ ^ 

effective date, any Eligible Shareholder, alone or together with;.:'/lyiFvĴ -M; 

one or more other Eligible Shareholders (such Eligible Share- .'-'2 2.:'̂ ^^M 

holder or, if more than one, all such Eligible Shareholders, .''̂' vv^p 

being hereir-after sometimes called "Seller") advises TRW in ;: V: 

--^M.m 
. ••. writing that Seller was unable to sell a specified number of '• i--*A 
••'72^ ^ ~ • - 2 2 ^ Q ^ -

shares of its or their Stock ('-'Unsold Stock") on a stock exchange ..|i;|> 
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or stock exchanges on which said Stock v/as listed, because in 

the opinion of White and William.s such sale of Unsold Stock 

would violate the Act or rules or regulations thereunder, and 

also specifies the nur.iber of shares of Stock ov.'ned by each such 

Eligible Shareholder and by transferees (described in paragraph 

2) by gift from, each such Eligible Shareholder and theretofore 

sold by Seller and by such transferees and the date of each 

such sale, and supplies any other pertinent inform.ation v/hich 

TRVJ shall reasonably request, and if in the opinion of Jones, • 

Day, Cockley & Reavis (or other counsel engaged by TRVJ) regis

tration shall be necessary to enable all or part of the Eligible 

Shareholders comprising the Seller to sell their Unsold Stock, 

each Eligible Shareholder for v/hom registration is determined 

to be necessary as set forth in said opinion, alone or together 

with one or more other Eligible Shareholders for.v/hich registra

tion is so determdned to be necessary, m.ay request in writing to 

TRW the filing of a registration sta.tem.ent of TRVJ hereinafter 

described.in this sentence, and if 

(a), such request.is made within a period of not more'.- -;, 

than two years after, the effective, date of the merger; and •̂'̂•̂'̂  

(b) such request shall relate, to. Unsold Stock having';: ;r 

a market value of at least $250,000 (determined on the basis ' 

of market value at the time of such request and including ;'..'.,:' 

as Unsold Stock, for the purposes of this subparagraph 

(b) only. Unsold Stock as defined in a certain letter agree

ment dated November 28, 1967 between certain Signing Share-

,. holders, including the Executors of the Estate of C h a r l e s j7.:.:,.. 

• " - , ^ 
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suant to said letter agreement), 

TRVJ v/ill (i) within seven days after receiving such request and 

such opinion of its counsel give written notice to VJhite and 

VJilliams (or such other firm, or single individual as the Eligible 

Shareholders may have last designated to TRŴ  as their Representa

tive by a writing signed by those then holding a majority of the 

aggregate number of shares of Stock held by all Eligible Share

holders) as Representative of all Eligible Shareholders not 

joining in such request, of TRW's intention to file a registration 

statement of TRVJ hereinafter described in this sentence and offering 

such Eligible Shareholders through their Representative an oppor

tunity to have their Stock included in such registation statem.ent, 

and (ii) file at its ovm expense (but only once) and within a 

reasonable time after the expiration of the 30-day period herein

after specified in this sentence and use its best efforts to cause 

to become effective under the Act a registration statement relating 

to all Unsold Stock specified in such request ̂ and all other Stx:>c7k2 7'̂ '77:̂  

then ovmed by each other Eligible Shareholder v/ho within 30 days; 

after TRW has given such written notice to the Representative ;.asks 

to have his Stock included in said registration statement and';,J;t-̂.f 

for whom in the opinion of Jones, Day, Cockley & Reavis (or other;r%̂ J _ 
:777S*^$ 

counsel engaged by TRW) registration shall be necessary to enable.!^^^ 
7.̂ 72i7i2\̂ i 

the Eligible Shareholders desiring to do so to sell such Stock,'';'in;.1̂ ^̂ g 

order to permit Eligible Shareholders to effect sales and distri- --'..'M 

butions of said Unsold Stock and said other Stock on the stock .•.; ""-^ 
'.. •'-:.•> - • • * ' ^ 2 

exchange or exchanges on which ,the shares thereof are listed. ;TRW 
' . • • ' • - • • - : . - 2 7 t ^ . - $ : ' ! ^ 7 ' 

shall be relieved of the foregoing obligation to file;; a' regi's 

&^xk 
'̂ 2777 -•;;-:. '••2777.:2i^-772^7.-77. 7 -7 - . :.:x,Ar^s7/:f-:^:%;^.:7^rx ..::: 7/2:7 :• •• 
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statement if TRW shall (x) give the Representative a v/ritten 

notice advising that it proposes to file a registration state

ment in order to permit sales and distributions of Stock as 

aforesaid and (y) file at its own expense and use its best 

efforts to cause to become effective under the Act such regis

tration statement relating to all Stock then held by Eligible 

Shareholders who indicate within 30 days after TRV? has given 

such v/ritten notice a desire to have their Stock included 

in said registration statement and with respect to v/hom TRVJ 

receives an opinion of counsel, as described in the preceding 

sentence. After filing any such registration statement, either 

upon request or on its own initiative, TRW shall thereafter file 

at its expense any and all supplementary and periodic information, 

documents, reports and post-effective am.endm.ents as shall be 

required by the Act or any rule or regulation of the Securities 

and Exchange Commission thereunder and shall furnish each Eligible 

Shareholder'whose Stock^ is included in such registration statement 

a reasonable number of copies of the prospectus containing such 

post-effective amendments, but TRW: shall not be required to main

tain such registration statement in effect beyond the later of 

30 days after the effective date of such registration statement 

or a date two years after the effective date of the merger. 

7. If a registration statement is filed either upon 

request or TRW's ovm initiative, pursuant to paragraph 6: 

(a) TRW will indemnify and hold harm.less each 

Eligible Shareholder whose Stock is covered by such regis-
t 

'Y'. tra tion •statement', against'.'any and all losses, claims-. 

•2^ . 

' • ' % 

1W^j^^S?!ig? 

TRW.MGR.0182 » 
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damages and liabilities (including legal and other 

expenses of defending any action) arising out of 

any alleged untrue statement of a m.aterial fact in 

the registration statement or the prospectus as from 

time to time supplemented and amended or any alleged 

omission to state therein a material fact required to 

be stated or necessary to make the statements therein 

not misleading, unless such alleged untrue statement 

or omission was made in conformity v/ith written informa

tion given to TRW by or on behalf of such Eligible 

Shareholder; and • 

(b) Each Eligible Shareholder whose stock is 

covered by such registration statement vvill indemnify 

and hold harmless TRW and each person who controls TRVJ 

within the meaning of the Act to the same extent as TRVJ 

agrees to indemnify such Eligible Shareholder, but only 

with respect to v/ritten information relating to such 

Eligible Shareholder given to TRW by or on behalf of such 

Eligible Shareholder; and 

(c) Each Eligible Shareholder whose Stock is covered ; 

or to be covered by such registration statement will execute 

all such documents, furnish all such, information and do or . 

refrain from doing all such acts as TRVJ may reasonably 

request in connection v/ith preparing, filing, making 

and keeping effective, amending, supplementing or termi-

Mm 
•x-77v 
• .- - / i '• 
•.•.'..*J.ri 

' ::^ii 

••Kr'i*g 
-••.J"' - a 

i " i - : . ' - i 7 

nating such registration statem.ent. 

. . ' • • . . • : ^ ^ - : x £ : ' i - ^ 
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8. This letter agreement shall inure to the benefit 

of the successors and assigns of TRVJ. This letter agreement 

shall be binding upon and inure to the benefit of each trans

feree (described in paragraph 2) by gift from an Eligible Share-

holder and each Subsequent Shareholder. Obligations bf each of 

the Eligible Shareholders hereunder are several and not joint. 

No Eligible Shareholder shall be liable under this Agreement for 

the acts of any other Eligible Shareholder, except that any 

Eligible Shareholder who m.ay be an affiliate within the meaning 

of Rule 133 or a member of a group of closely related persons 

shall be responsible for any action on his part v/hich is viola

tive of this letter agreement because of his status as a group 

member or his relationship with other Eligible Shareholders. 

9. This letter agreement m.ay be executed in several 

counterparts, and each counterpart, when so executed and de

livered, shall constitute a complete original instrum.ent, and . 

it shall not be necessary in making proof of this letter agree

ment or any counterpart hereof to produce or account for any of ; 

the other counterparts. The execution of this letter agreement '''.;.; 

by Eligible Shareholders shall not be construed as an admission ;., 

by any Eligible Shareholder that it is an affiliate within the 

meaning of Rule 133 or that such Eligible Shareholder is a member . 

of a closely related group which includes other shareholders of ••- ' 

IRC. 

10. The validity, construction, interpretation and 

enforcement of this letter agreement shall be determined and 

• m 

'%! 

m 

Sl:.̂' 

;t.K .•C;rci<:.ii*iic. 

ijfi.y -.-: : •.--..:.. r . . ." . : 

,#r'-s:.~.r .v.'i^^Ai,. •:-' ..: ."•..,... 
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governed by the lav/s of the State of Ohio, except v/ith respect 

to m.atters relating to the Act. The invalidity or unenforce

ability of any provision of this letter agreement or the 

invalidity or unenforceability of any prcvLsion of this letter 

agreem.ent as applied to a particular occurrence or circumstance 

shall not affect the validity or enforceability of any of the 

other provisions of this letter agreement or the other applica

bility of such provision, as the case miay be. 

11. Any notices or other communications hereunder 

shall be in writing and shall be deem.ed to be given 

(a) to TRVJ v/hen delivered to or received by 

mail at the following address: 

TRW Inc. 
2 3555 Euclid Avenue 
Euclid, Ohio 4 4117 

Attention: Secretary 

and 

(b) to all or any of the Eligible Shareholders, 

as the case may be, when delivered to or received by 

mail.at the following address: 

Messrs. White and VJilliam.s 
19th floor. Land Title Building 
Philadelphia, Pennsylvania 19110 

or to such firm or single individual designated in 

accordance with paragraph 6 at the address communicated'^^ 
7^:M 

• 22 7 m 

t o TRW in v / r i t i n g 

Sha reho lde r 

• ;-.'i"i^o 

Number of Shares of IRC Commdn;/;% 
Stock Owned by the Shareholder;^^ 

;•>'. . . X - : ! - ' •" : . .X: 
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Shareholder (continued) 
islumber of Shares of IRC Common 
Stock Ov/ned by the Shareholder. 

Stanley" R. Klion 

Daumant Kusma 

Jesse Marsten 

Rosalind F. Marsten 
(v/ife of Jesse Marsten) 

Don Mitchell 

J j ' - i l . Quu..^ 
Wilson H. Oe lke r s 

S ~ ^ j ^ ia 

Walter H. Powell 
(individually and as tenant by 
entireties with Dorothy M. Powell) 

Doro-tiiy M. Powell 
(as t e n a n t by e n t i r e t i e s - w i t h 
Wal t e r K. Powell) 

Edward S. Weyl 

Jane Weyl 

Dona ld M. VJeyl 

777m7-7:':777^. 
• ' l ; ^ ^ - ; ; • " v ^ • • • s ^ • . . ' ' V ^ - ' V 
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Shareholder (continued) 
Number of Shares of IRC Common 

Stock Ov/ned by the Shareholder 

Stephen E. Weyl 

David R. VJeyl 

VJilli£irn J . Wi l ey 

Alfred K. Williams 

The foregoing is agreed to. 

Ml) 

A • 

7. 

' y \^^\^ 

Kfflcuteivc Vice P r e s i d e n t 
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November 28, 1967 

TRW Inc. 
23555 Euclid Avenue 
Euclid, Ohio 44117 

J l 
.77, 
1.7 

Gentlemen: 

In connection with the proposed Agreement of Merger 

between TRW Inc. ("TRW") and IRC, Inc. ("IRC"),(the "Agreement"), 

the undersigned shareholders of IRC hereby enter into the fol

lowing letter agreement with TRW: 

1. Each of the undersigned (such undersigned being 

herein sometimes referred to'as "Eligible Shareholder") several

ly and not jointly represents and warrants to TRW that such 

Eligible Shareholder has read Rule 133 of the Securities and 

Exchange Commission ("Rule 133") adopted pursuant to the Securi-' 

ties Act of 1933, as amended (the "Act"), and that a memorandum 

explaining Rule 133 has been furnished to such Eligible Share

holder by the firm of White and Williams. 

.'•:;'; 2. Each Eligible Shareholder severally and not 

•7:7^§7'-2^772'-: jointly represents and warrants to TRW that no shares of Common 
' ' . - • ; " . v ' * ^ - ' ' : ' ^ ' ' - - . ' : • ' '. 

:..-r-7':ii^i77x^-X:'7 2i..,^.-ri. 

•-2'fii7:]00iis'72:77.̂ Stoc2k or Preference Stock II (as defined in the Agreement) to be TM^ 
•.'^,7iriM^'!2:7l27-i^.. ' . . 7-M'M 
• •""• •.•'•.'•/K-«;-.'ir'-". '•:';:'*•:.• • ' • • . ' X t f i ^ ^ 

'27Wk'::7-̂ 7:22:̂ :: a c q u i r e d by such Eligible Shareholder upon the merger of IRC intoV%*:i|! 
.̂ ^ ..... .... 

•wiv 

•2'77!772;x7x.̂ : TRW o r as an i n t e r v ivos o r t e s t a m e n t a r y g i f t from any o-ther of xi'h 
• " - • ' ' i ^ 7 : ^ . ' ^ ' 2 2 • . : ' - • '."• • 

••f7-:/̂ 7^72'-.:'7. 'the Eligible Shareholders who acquired such shares upon such 

•''77^'7y'-'7-'7'T^^^^9^^'or upon conversion of such Preference Stock II (all such 
7^77' 
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•'.•.i..'y..:. 
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wm 
"'V;' shares so acquired by all the Eligible Shareholders being herein- '';"'-•) 
' ' - ' - • • . • • . . M M 7 $ ^ 

such Eligible i.̂-- '*M7M^ •̂ '̂ '̂̂ '̂vw:*,;after called the "Stock") will be acquired by 

•iifî f̂ ^̂ ĵ;,̂ Ŝhareholder with a view to distribution within the meaning of : ;; riS 
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Rule 133. Each Eligible Shareholder also agrees that he v/ill 

notify TRW in writing if he desires to transfer any shares of 

his Stock by inter vivos gift to a transferee (other than an 

Eligible Shareholder) who immediately after the transfer will 

be an "affiliate" of TRW as then defined in Rule 133 and before 

making such transfer to such transferee in an inter vivos gift 

will cause such transferee to agree in writing with TRVJ to be 

bound by all of the terms of this letter agreement as to all 

Stock so transferred, and, in the case of Stock v/hich after the 

death of such Eligible Shareholder will be held by the Executor 

or adm.inistrator of his estate, any trustee of any trust estab

lished by him or any legatee or distributee (other than another 

Eligible Shareholder and herein called "Subsequent Shareholder''), 

will use his best efforts to give to such Subsequent Shareholder 

written notice of the terms of this letter agreement and to cause 

such Subsequent Shareholder to agree in writing with TRW to be 

bound by all such terms. 

3. Each Eligible Shareholder agrees that, subject 

to the provisions of paragraph 7(a), such Eligible Shareholder 

(a) v/ill not dispose of 'any Stock under circumstances involving 7-

violation ofthe Act, or any similar federal statute then in force, 

or any rules or regulations thereunder, and (b) will indemnify 

and hold harmless TRW and any person in control of TRVJ (within 

the meaning of the Act, similar statute, rules or regulations) 

against any loss, liability, obligation, damage, cost or expense 

.•...•:,./v2:i-.:-'i--:XxM^;x 

i!/;:::.V:2;27i:::7'77-:^:::^!. 
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(including reasonable attorneys' fees) v/hich TRW or any such 

person may sustain by reason of any disposition of Stock by 

such Eligible Shareholder in violation of this paragraph 3. 

4. Each Eligible Shareholder severally and not 

jointly represents and v/arrants to TRW that set forth opposite 

the name of such Eligible Shareholder at the end of this letter 

agreement is the exact number of shares of IRC Common Stock 

("IRC Common") that such Eligible Shareholder now ov/ns of record 

and/or beneficially (and that, except as there noted, such o\«ier-

ship is both of record and beneficial) and/or in respect of v/hich 

such Eligible Shareholder now holds any pov/er or interest (and 

such power or interest is correctly described thereon). 

5. Each Eligible Shareholder acknov/ledges that failure 

to perform the agreements provided in this letter agreement may 

result in irreparable injury to TRW. Accordingly, each Eligible 

Shareholder further agrees that, in addition to remedies other

wise available, any or all of such agreements may be enforced by 

suit, restraining order and/or by injunction. 

6. If during a period beginning 120 days after the 

effective date of the^merger and ending two years after such 
. / • ' . • • • 

effective date, any Eligible Shareholder, alone or together with, 

one or more other Eligible Shareholders (such Eligible Share

holder or, i,f more than one, all such Eligible Shareholders, 

being hereii:.after sometimes called "Seller") advises TRW in 

writing that Seller was unable to sell a specified num.ber of 

Mm 
i^m 

••• 7 : ^ 

7.1^ 

•' ?>? 
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\.->,>:H'̂ '.?. shares of its or their Stock ("Unsold Stock") on a stock exchange ,,; 
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or stock exchanges on v/hich said Stock v/as listed, because in 

the opinion of VJhite and William.s such sale of Unsold Stock 

would violate the Act or rules or regulations thereunder, and 

also specifies the number of shares of Stock ov/ned by each such 

Eligible Shareholder and by transferees (described in paragraph 

2) by gift from each such Eligible Shareholder and theretofore 

sold by Seller and by such transferees and the date of each 

such sale, and supplies any other pertinent information v/hich 

TRW shall reasonably request, and if in the opinion of Jones, 

Day, Cockley £. Reavis (or other counsel engaged by TRW) regis

tration shall be necessary to enable all or part of the Eligible 

Shareholders comprising the Seller to sell their Unsold Stock, 

each Eligible Shareholder for v/hom registration is determined 

to be necessary as set forth in said opinion, alone or together 

with one or m.ore other Eligible Shareholders for v/hich registra

tion is so determdned to be necessary, may request in writing to 

TRW the filing of a registration, statement of TRW hereinafter 

described in this sentence, and if .:'" 

(a) such request is made within a period of not more 7 - 7 7 7 ^ 7 

-than two years after, the effective date of -the merger; and'V 

(b) such request shall relate to.Unsold. Stock having 

a market value of at least $250,000 (determined on the basis 

• of market value at the time of such request and including 

as Unsold Stock, for the purposes of this subparagraph 

(b> only. Unsold Stock as defined in a certain letter agree

ment dated November 28, 1967 between certain Signing Share-

•M 

^\fi-^i&i'-t2'^ 

holders, including, the Ej<?ecutors of the Estate of Charles ••:•=; 

• W e y l , Decea 
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suant to said letter agreement), 

TRW will (i) within seven days after receiving such request and 

such opinion of its counsel give written notice to V;hite and 

Williams (or such other firm, or single individual as the Eligible 

Shareholders may have last designated to TRW as their Representa

tive by a writing signed by those then holding a majority of the 

aggregate num.ber of shares of Stock held by all Eligible Share

holders) as Representative of all Eligible Shareholders not 

joining in such request, of TRVJ's intention to file a registration 

statement of TRVJ hereinafter described in this sentence and offering 

such Eligible Shareholders through their Representative an oppor

tunity to have their Stock included in such registation statement, 

and (ii) file at its ovm expense (but only once) and within a 

reasonable time after the expiration of the 30-day period herein

after specified in this sentence and use its best efforts to cause 

to become effective under the Act a registration statement relating 

to all Unsold Stock specified in such request ̂ and all other Stock ;''f-'J 

then owned by each other Eligible Shareholder who within 30 days 

. after TRW has given such v/ritten notice to the Representative asks" " 

to have his Stock included in said registration statement and •''• tf i'f 
.- • »'.-;*'i'5 
•77g22 i^ 

f o r whom i n t h e o p i n i o n o f J o n e s , Day, C o c k l e y & R e a v i s ( o r o t h e r '2 x277 

,: counsel engaged by TRW) registration shall be necessary to enable 

the Eligible Shareholders desiring to do so to sell such Stock, in 

order to permit Eligible Shareholders to effect sales and distri

butions of said Unsold Stock and said other Stock on the stock 

TRW 

..i::M 

-'r̂yi:;-'-,:=:. :;d̂ .;....exchange or exchanges on which;the shares thereof are listed 
- ^ ^ ^ f e ^ ^ M ^ v - :-'̂  -̂  . . • • •:• . ' ! ^ 7 i 
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statement if TRW shall (x) give the Representative a v/ritten 

notice advising that it proposes to file a registration state

m.ent in order to permit sales and distributions of Stock as 

aforesaid and (y) file at its ov/n expense and use its best 

efforts to cause to become effective under the Act such regis

tration statement relating to all Stock then held by Eligible 

Shareholders who indicate v/ithin 30 days after TRV? has given 

such v/ritten notice a desire to have their Stock included 

in said registration statement and with respect to whom TRW 

receives an opinion of counsel, as described in the preceding 

sentence. After filing any such registration statement, either 

upon request or on its own initiative, TRW shall thereafter file 

at its expense any and all supplementary and periodic information, 

documents, reports and post-effective am.endm.ents as shall be 

required by the Act or any rule or regulation of the Securities 

and Exchange Commission thereunder and shall furnish each Eligible 

Shareholder v/hose Stock^ is included in such registration statement 

a reasonable number of copies "of -the prospectus containing'such ' ; 

post-effective amendments, but TRW' shall not be required to main-,"v:: 

tain such registration statement in effect beyond the later o f .:;: 
-"; . r 

30 days after the effective date of such registration statement - :: 

or a date two years after the effective date of the merger. 

7. If a registration statement is filed either upon .'; 

request or TRW's ovm initiative, pursuant to paragraph 6: 

(a) TRW will indemnify and hold harmless each 

Eligible Shareholder V'/hose Stock is covered by such regis-

7-% 
'r'-^V^' 

•7m 

i'-'T^ 

I ' f T ' . ' -

tration Statement against any and all losses,'claims, ; :/. .v"!!!-* 
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damages and liabilities (including legal and otiier 

expenses of defending any action) arising out of 

any alleged untrue statement of a m.aterial fact in 

the registration statem.ent or the prospectus as from 

time to time supplemented and am.ended or any alleged 

omission to state therein a material fact required to 

be stated or necessary to make the statements therein 

not misleading, unless such alleged untrue statem.ent 

or omission was m.ade in conformity with written informa

tion given to TRW by or on behalf of such Eligible 

Shareholder; and ' 

(b) Each Eligible Shareholder whose stock is 

covered by such registration statement will indemnify 

and hold harmless TRW and each person v/ho controls TRVJ 

within the meaning of the Act to the sam.e extent as TRVJ 

agrees to indemnify such Eligible Shareholder, but only 

with respect to v/ritten information relating to such 

Eligible Shareholder given to TRW by or on behalf of such 

Eligible Shareholder; and 

(c) Each Eligible Shareholder whose Stock is covered 

or to be covered by such registration statement will execute 

all such documents, furnish all such, information and do or 

refrain from, doing all such acts as TRW may reasonably 

request in connection v̂ /ith preparing, filing, making 

and keeping effective, amending, supplementing or termi

nating such registration statem.ent. 
i 

>^. 

.•'y>: 

- ' i : : •^2i. 

TRW-MGR-0194 
•>• - ••I.-. ; ^ : T : " : ' V ' ? : 
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8. This letter agreem.ent shall inure to the benefit 

of the successors and assigns of TRVJ. This letter agreement 

shall be binding upon and inure to the benefit of each trans

feree (described in paragraph 2) by gift from, an Eligible Share

holder and each Subsequent Shareholder. Obligations of each of 

the Eligible Shareholders hereunder are several and not joint. 

No Eligible Shareholder shall be liable under this Agreement for 

the acts of any other Eligible Shareholder, except that any 

Eligible Shareholder who m.ay be an affiliate within the meaning 

of Rule 133 or a member of a group of closely related persons 

shall be responsible for any action oh his part v/hich is viola

tive of this letter agreement because of his status as a group 

m.ember or his relationship with other Eligible Shareholders. 

9. This letter agreement may be executed in several 

counterparts, and each counterpart, when so executed and de

livered, shall constitute a complete original instrum.ent, and . 

it shall not be necessary in making proof of this letter agree-

f . i . ^ ment or any counterpart hereof to produce or account for any of .. >;u|̂ '̂4 

the other counterparts. The execution of this letter agreement .'•;,';|lrf 
• x7i i i7 

- ' -.-j-.i-; 

by Eligible Shareholders shall not be construed as an admission 

by any Eligible Shareholder that it is an affiliate within the 

.;':"'is? 

•• W 2 * 

meaning of Rule 133 or that such'Eligible Shareholder is a member Vjî il 

•''^•'•5-
of a closely related group which includes other shareholders of ' "77 

IRC. ' -7 

10. The validity, construction, interpretation and '̂'.ŝ'i 

enforcement of this letter agreement shall be.determined and 
•^^••..^... .^•^A ; • • - . • • ' • • : ' • •• • - : . : ; - : . . a . - . < y - x : . . - i : W - ' : : . / ; i 

• • . . ' • w - •• ' • ' . ' • ' t ' i 7 i . . ^ - ' i -^'-l^•- ' . : , t * - ' ' ^ ^ • - • - • ' - * ^ -

m 7 ' • • • " • • • •" • " r ' 7 i 
• : 2 -2 •.;-& -̂-:̂ /i:̂ ^ '̂X.'\iiSSm:\:'x-: .->;' • -:̂ --?i«iS«5î KasS: ' '" 

-2--ix7x'.7:M^7 ,̂;; '^ 

7M272c&. ••'.'••'•-i-
^•m777m^'^2:^Xk:^, :'.-7-x 2 , . : ^ ^ i i 2 m M p ^ ' ^ ' ^ ' ^ ^ ' : : M ^ ^ m 

2 - 7 7 f m ^ ' 0 7 ' . : : m 0 ^ 7 7 7 K X ^ ^ - . - ^ ^ ^ ^ M ' TRW-MGR-0195 ?! 
. ^ _ . _ ^̂  ___^^ ^^^ . . . , ; , , ,^ ,^„^^^.^. ,__„^. .^„ ^ — - ^ ^ ' ^ r-^=ffi^^ 
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governed by tho lav/s of the State of Ohio, except with respect 

to matters relating to the /Act. The invalidity or unenforce

ability of any provision of this letter agreement or the 

invalidity or unenforceability of any p-rovi.sion of this letter 

agreem.ent as applied to a particular occurrence or circumstance 

shall not affect the validity or enforceability of any of the 

other provisions of this letter agreement or the other applica

bility of such provision, as the case may be. 

11. Any notices or other corrjr.unications hereunder 

shall be in writing and shall be deemed to be given 

(a) to TRW v/hen delivered to or received by 

mail at the following address: 

TRW Inc. 
23555 Euclid Avenue 
Euclid,- Ohio 44117 

Attention: Secretary 

and 

(b) to all or any of the Eligible Shareholders,' 

as the case may be, when delivered to or received by 

mail at the follov/ing address: .•••:> 

Messrs. White and VJilliams /-
19th floor. Land Title Building :•:•:•;;•..; 

Philadelphia, Pennsylvania 19110 /; 

or to such firm or single individual designated in 

accordance with paragraph 6 at the address comonunicated 
to TRW in v/riting. 

Number of Shares of IRC Comm.on 
Shareholder Stock Owned bv the Shareholder 

•71: 

I 

George I . Back 

l^^-7--i^::..: 
^0M07'2 

Wl'0&:72.i 

TRW-MGR-0196 
' ' :*'7^7^;*'' 'S:*.' 

•- : :-2$.::---^7 
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Shareholder (continued) 
Mumber of Shares of IRC Common 
Stock Ov/ned by the Shareholder: 

Stanley R. Klion 

Daum.ant Kusm.a 

Jesse Marsten 

Rosalind F. Marsten 
(v/ife of Jesse Marsten) 

Don Mitchell 

Wilson H. Oelkers 

(KATJUI^ 7' '^/7<y^/\uL 
Walter H. Powell 

(individually and as tenant by 
entireties v/ith Dorothy M. Powell) 

/(jU/.^^7^ 9^^. /Z-^-o^--^^ 
Doro-tiiy M. Powell 

(as tenant by e n t i r e t i e s with 
VJalter H. Powell) 

Edward S. Weyl 

Jane Weyl 

D o n a l d M. VJeyl 

3 O *? I uvv 4-0^0-- \<-<y^7UL 

IXic f r̂  
43H-S-

- • • . • ' - - - 7 . 7 7 ; : ^ 

TRW.MGR-0197 ;'l|i•*'""* 
:. . r : - - , . : - - : • . - ^ ^ i ^ x r ^ X k 

iyTx.^-x^-:'-:.'7^7i*i2'i:^7i'--'.-i'2^ "?̂ -r4:V?,:.v-'.-i',̂ ::.:;; :. '••;.-,•.•.;•••.•'- '-:-:<::7-:-'7^'^ini'^^ 
. ' ^ ' ••i^X::-^''-;::^:: ••i^\-7^'2 '^:-7- '7 '7 '72:-72- - '̂̂ f^V-'v;-' 2."-:r-ix^7'ry^^m7^ 

: 2$M-ix7̂  h-MMMM0-f':l$!0i'M 
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S h a r e h o l d e r ( c o n t i n u e d ) 
Numlier o f S h a r e s o f IRC Common 
S t o c k Ov/ned by t h e S h a r e h o l d e r 

S t e p h e n E. Weyl 

David R. VJeyl 

VJilliar.i J . VJiley 

A l f r e d H. W i l l i a m s 

The f o r e g o i n g i s a g r e e d t o . 

m 
k̂- 7i^M7 

^:2MWW^72W^'M777: 

''if̂ 0y ;̂Wf.ih, 

l :7 : -x i i : •--. . • •.-. 

f̂ MMB7--- 7 
>:'i^:i2^ '̂x-^ '̂rx.''̂  

Cje^-^y\^ 
e v i c e P r e s i d e n t 

:.' '- i . r ' - " ' i ; : ' ' • • ' ' . ^ : i . ; . i ^y^ ' ' • 

r;r?.»s5f; 

TRW-MGR-0198 
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November 28, 1967 

•7X. 

77q77.-^ 

v••.;.i';';.>^V.•^. 

TRW Inc. 
23555 Euclid Avenue 
Euclid, Ohio 44117 

Gentlemen: 

In connection with the proposed Agreement of Merger 

between TRW Inc. ("TRW") and IRC, Inc. ("IRC"),(the "Agreement"), 

the undersigned shareholders of IRC hereby enter into the fol

lowing letter agreement with TRW: 

1. Each of the undersigned (such undersigned being 

herein sometimes referred to'• as "Eligible Shareholder") several-

ly and not jointly represents and warrants to TRW that such 

Eligible Shareholder has read Rule 133 of the Securities and 

Exchange Commission ("Rule 133") adopted pursuant to the Securi-' 

ties Act of 1933, as amended (the "Act"), and that a memorandum 

explaining Rule 133 has been furnished to such Eligible Share

holder by the firm of White and Williams. 

2. Each Eligible Shareholder severally and not 

jointly represents amd warrants to TRW that no shares of Common % 

Stock or Preference Stock II (as defined in the Agreement) to be '7^ 
• '.••• ••»•••;''•'<; : j ^ 

acquired by such Eligible Shareholder upon the merger of IRC into ,rx)",.'#̂  
:r':,irK'?.fe-^.'-V»« 

TRW or as an inter vivos or testamentary gift from any other of ' :'̂ î '''̂ -'̂ '>^^ ;-:'i>iv 

the Eligible Shareholders who acquired such shares upon such ;' 

merger or upon conversion of such Preference Stock II (all such - >Jv' 

MM'27m 
shares so acquired by all the Eligible Shareholders being herein- ;.":;;;>i|'j 

after called the;"Stock") will be acquired by such Eligible -..x/M'x • ^ 7 7 2 7 • •.:: 7-.-:••: : . - '*y ' . : . •• : . 2 . - . 7 x - - y 7 ? f ^ 

"'"̂r;iWVi?. Shareholder with, a view to distribution within the meaning of ..-'-''xr^^^S 
J v ^ i - ' " ' • ' • - • • — • • • • " ^ " - • i i - . - ^ t ^ ^ . : - ^ 

h'^-/-:7i7v-- '̂ -.'•7 -•-.. '- y-^.77:772r77.2:2:- / :7i i t '7^ 
^ y - - \ ' 2 ^ ' h ^ 7 . ' • : ' . : '-i: - ••• > : - : - - ' - X . - :^^"Xi-y^-/-. '^, ' . .f i iX:- '^i- ' :^:^, 

I t V * • • • . . ) • : ; - . • • , • • - ' ' . - > • ' - • • . ' • • • •• ' • ' - • • ' . . • • . • • . - ••• . • ' • i V V ^ . •, t . • . • I - . i , - \ ' . . X — - l t . ? . ' , - X f f * i i 

^ ' ' • • . " . - j • i . ' ' ' f - * r f h •""•J ; • ' ' ' ' ' ' • ' ' ' • ' • ' - • , - ' • ; , ' , ' • ' ; - - p : - ' - * " ' , . ' \ 7 t ? f 

'i^'M^M^^isMM'^^^^^^^^^^^^^^W^^^M 
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Rule 133. Each Eligible Shareholder also agrees that he will 

notify TRVJ in writing if he desires to transfer any shares of 

his Stock by inter vivos gift to a transferee (other than an 

Eligible Shareholder) v/ho immediately after the transfer will 

be an "affiliate" of TRVJ as then defined in Rule 133 and before 

making such transfer to such transferee in an inter vivos gift 

will cause such transferee to agree in writing with TRW to be 

bound by all of the terms of this letter agreement as to all 

Stock so transferred, and, in the case of Stock which after the 

death of such Eligible Shareholder v/ill be held by the Executor 

or administrator of his estate, any trustee of any trust estab

lished by him. or any legatee or distributee (other than another 

Eligible Shareholder and herein called "Subsequent Shareholder"), 

will use his best efforts to give to such Subsequent Shareholder 

written notice of the terms of this letter agreement and to cause 

such Subsequent Shareholder to agree in writing with TRW to be 

bound by all such terms. 

3. Each Eligible Shareholder agrees that, subject 

to the provisions of paragraph 7 (a), such Eligible Shareholder 

(a) v/ill not dispose of 'any Stock under circumstances involving 

violation ofthe Act, or any similar federal statute then in force-;'*^! 

or any rules or regulations thereunder, and (b) will indemnify 

and hold harmless TRW and any person in control of TRVJ (within . ''."-̂;̂ |̂ 

the meaning of the Act, similar statute, rules or regulations) 

against any loss, liability, obligation, damage, cost or expense 

: i.i' 
' • i - . 

•m. 

...<!; 
i i 
^ 

7 ^ ^ 

i 
: ? ^ 

:;-4i>: 7 TRW-MGR-0200 

j j i s & a f e ' - w ' t j ^ ^ s f e s f j s ? ^ ^ 

''<-i777'^-':^i'- ../^ 
' -^ - 'J '.•.•'-.-.-.t'.i^rer.- '.-.r;:^- ' i i ^ ^ . . \ 

-.•irt^-..r.--i:r^-.:r-v)i-7'.* 

. ' " A . - , - ; .-\.x- ' • % ? ' - • • • - • - • • * \ - • • - - - ' • -

^ M 7 - h y ^ ^ ' : ^ ^ ^ : " ^'J^r^-^M^'-'M^h 



(including reasonable attorneys' fees) v/hich TRVJ or any such 

person may sustain by reason of any disposition of Stock by 

such Eligible Shareholder in violation of this paragraph 3. 

4. Each Eligible Shareholder severally and not 

jointly represents and v/arrants to TRW that set forth opposite 

the name of such Eligible Shareholder at the end of this letter 

agreement is the exact number of shares of IRC Comaiion Stock 

("IRC Comm.on") that such Eligible Shareholder nov/ ov.'ns of record 

and/or beneficially (and that, except as there noted, such ov.mer-

ship is both of record and beneficial) and/or in respect of which 

such Eligible Shareholder now holds any pov/er or interest (and 

such power or interest is correctly described thereon). 

5. Each Eligible Shareholder acknowledges that failure 

to perform the agreem.ents provided in this letter agreement may 

result in irreparable injury to TRW. Accordingly, each Eligible 

Shareholder further agrees that, in addition to remedies other

wise available, any or all of such agreements may be enforced by 

suit, restraining order and/or by injunction. 

6. If during a period beginning 120 days after the 

effective date of the,-merger and ending two years after such 

effective date, .aiiy Eligible Shareholder, alone or together v/ith 

one or more other Eligible Shareholders (such Eligible Share

holder or, i.f more than one, all such Eligible Shareholders, 

being hereii.after sometimes called "Seller") advises TRW in 

writing that Seller was unable to sell a specified number of 

shares of its or their Stock (';unsold Stock") on a stock exchange 

-•'Aitt: •' ' • 2 . : 2 * i : ^ - / X ' : : : ^ 

"'S^i'r;: •;;iiW*rAj;S;. 
7m7 

^V/.VIOK-020\ 

•',r.•'•;•>:v>'; :;::-̂':̂  :'-t^^^^fr''?-::^??^'' • - • - . ' ' r - ^ : - : • 
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or stock exchanges on v/hich said Stock v/as listed, because in 

the opinion of VJhite and William.s such sale of Unsold Stock 

would violate the Act or rules or regulations thereunder, and 

also specifies the nuiiiber of shares of Stock ov.med by each such 

Eligible Shareholder and by transferees (described in paragraph 

2) by gift from each such Eligible Shareholder and theretofore 

sold by Seller and by such transferees and the date of each 

such sale, and supplies any other pertinent information v/hich 

TRW shall reasonably request, and if in the opinion of Jones, 

Day, Cockley & Reavis (or other counsel engaged by TRVJ) regis

tration shall be necessary to enable all or part of the Eligible 

Shareholders comprising the Seller to sell their Unsold Stock, 

each Eligible Shareholder for v/hom registration is determined 

to be necessary as set forth in said opinion, alone or together 

with one or more other Eligible Shareholders for.v/hich registra

tion is so determ.ined to be necessary, may request in writing to 

TRW the filing of a registration statement of TRW hereinafter 

described in this sentence, and if '• -'.̂ ^̂ j-; 

(a) such request is made within a period of not more;f'>; 
" .X:f : ' ' l^ i 

•••'•- •< - ' ^ f m s 
than two years after, the effective date of the merger; and 'v, 

(b) such request shall, relate to. Unsold. Stock having .:i;f̂  

a market value of at least $250,000 (determined on the basis'' 

of market value at the time of such request and including .;.';•''5̂  

as Unsold Stock, for the purposes of this subparagraph 

(b) only. Unsold Stock as defined in a certain letter agree- ''.ĵ;-̂  

ment dated November 28, 1967 between certain Signing Share-.;^ 

holders, including the Exfecutors of the Estate of Charles^ 
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suant to said letter agreement), 

TRw will (i) within seven days after receiving such request and 

such opinion of its counsel give written notice to V.'̂ hite and 

Williams (or such other firm or single individual as the Eligible 

Shareholders may have last designated to TRW as their Representa

tive by a writing signed by those then holding a majority of the 

aggregate number of shares of Stock held by all Eligible Share

holders) as Representative of all Eligible Shareholders not 

joining in such request, of TRVJ's intention to file a registration 

statement of TRVJ hereinafter described in this sentence and offering 

such Eligible Shareholders through their Representative an oppor

tunity to have their Stock included in such registation statem.ent, 

and (ii) file at its ovm expense (but only once) and within a 

reasonable time after the expiration of the 30-day period herein

after specified in this sentence and use its best efforts to cause 

to become effective under the Act a registration statement relating 

to all Unsold Stock specified in such request ;and all other Stock 

then owned by each other Eligible Shareholder v/ho within 30 days ;'. .'̂W'' 

• after TRW has given such writ-ten notice to the Representative asks ;̂i;̂jf; 

to have his Stock included in said registration statement and ';;•;• v.'';̂' 
"72';^'^'*''7.ii 

for whom in the"opinion of Jones, Day, Cockley & Reavis (or other ::"7'^72^ 

counsel engaged by TRW) registration shall be necessary to enable 2 7 7 ' ^ ' ' 
:..-':::27iX'^ 

X : • • ' • : % i ^ . 

the Eligible Shareholders desiring to do so to sell such Stock, in _; r 

order to permit Eligible Shareholders to effect sales and distri

butions of said Unsold Stock and said other Stock on the stock . '; '-
- :77 * 

•;, exchange o r exchanges on which , the s h a r e s t h e r e o f a r e l i s t e d . TRW '•'-'••'*' 
•^v#V:|;'shall be • f e l i e v e d * o f ^ t o f i l e a reg i s t ra t io f f^ 

^^^^M0^^g^mH^^-M:7'77l7m:' '227^ TRW-MGR-0203 
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statement if TRW shall (x) give the Representative a v/ritten 

notice advising that it proposes to file a registration state

ment in order to permit sales and distributions of Stock as 

aforesaid and (y) file at its ov/n expense and use its best 

efforts to cause to become effective under the Act such regis

tration statement relating to all Stock then held by Eligible 

Shareholders v/ho indicate within 30 days after TRVJ has given 

such v/ritten notice a desire to have their Stock included 

in said registration statem.ent and with respect to whom TRVJ 

receives an opinion of counsel, as described in the preceding 

sentence. After filing any such registration statement, either 

upon request or on its own initiative, TRW shall thereafter file 

at its expense any and all supplementary and periodic information, 

documents, reports and post-effective am.endm.ents as shall be 

required by the Act or any rule or regulation of the Securities 

and Exchange Commission thereunder and shall furnish each Eligible 

Shareholder whose Stock is included in such registration statement' ,: > 
. i ' ^ 2^.7 

a r e a s o n a b l e number of cop ie s of t h e p r o s p e c t u s " c o n t a i n i n g ' s u c h '';'vji->̂ ĵ ^ 
• ••^•^Sfi^'^w 
• ̂  * i ; ^ ! post-effective amendments-, but TRVJ shall not be required to n̂ ain-.i;:̂ Ŝ »̂ 

• • ' ^ s - ' ^ M , tain such registration statement in effect beyond the later of ''--•?*1̂ » 

• • - ^P i 
30 days after the effective date of such registration statement V;Ŝ |I=̂ 'P 

or a date two years after the effective date of the merger. " : 
7. If a registration statement is filed either upon - r';-::ĴSJ| 

• '.H'v'-.--,*-'':-

request or TRW's ov/n initiative, pursuant to paragraph 6: .x-,77-7:-
• '̂ 777< % 

(a) TRW will indemnify and hold harmless each 

V, .' Eligible Shareholder whose Stock is covered by such regis-

tration Statement against any and all losses, claims, • :7x l 

• X : MM. 7 7 - 7 2 ^7^7 • M ' - : 7 ^ : . . 2 : : M M 2 ^ 

• .- M 7 M ,.;','::-:̂ '•••iiB'-l.'̂ '̂  'rRW.MGR.0204 X-"-ic-'^''^'-~-<'^~'-"''^- -

v.,;r:.-. 

i K ^ ^ 
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damages and liabilities (including legal and other 

expenses of defending any action) arising out of 

any alleged untrue statem.ent of a m.aterial fact in 

the registration statement or the prospectus as from 

time to time supplemented and am.ended or any alleged 

omission to state therein a material fact required to 

be stated or necessary to make the statements therein 

not misleading, unless such alleged untrue statement 

or om.ission was made in conformity with written informa

tion given to TRW by or on behalf of such Eligible 

Shareholder; and • 

(b) Each Eligible Shareholder v̂ 7hose stock is 

covered by such registration statement will indemnify 

and hold harmless TRW and each person who controls TRW 

within the meaning of the Act to the sam.e extent as TRW 

agrees to indemnify such Eligible Shareholder, but only 

with respect to v/ritten information relating to such 

Eligible Shareholder given to TRW by or on behalf of such 

Eligible Shareholder; and 

(c) Each Eligible Shareholder whose Stock is covered 

or to be covered by such registration statement v/ill execute 

all such documents, furnish all such, information and do or 

refrain from doing all such acts as TRW may reasonably 

request in connection v/ith preparing, filing, making 

and keeping effective, amending, supplementing or termi

nating such registration statem.ent. 

.•.*^?^;;r.V ; '• •'; 

l-lm̂ !̂̂ . ' 7 ' ^ 'j 

•'MMaf^iC" 

•; 4';< '•• •ir.^r'-*:: •:.-..•; V"-^- .'> ' : 

•''^'Wilil^"-'---^-
w 

mM^l^^^^^^^^SMn 
T^.MGR-0205 I 



- 8 

8. This letter agreement shall inure to the benefit 

of the successors and assigns of TRVJ. This letter agreement 

shall be binding upon and inure to the benefit of each trans

feree (described in paragraph 2) by gift from, an Eligible Share

holder and each Subsequent Shareholder. Obligations of each of 

the Eligible Shareholders hereunder are several and not joint. 

No Eligible Shareholder shall be liable under this Agreement for 

the acts of any other Eligible Shareholder, except that any 

Eligible Shareholder who m.ay be an affiliate within the meaning 

of Rule 133 or a member of a group of closely related persons 

shall be responsible for any action on his part v/hich is viola

tive of this letter agreem.ent because of his status as a group 

m.em.ber or his relationship with other Eligible Shareholders. 

9. This letter agreement may be executed in several 

counterparts, and each counterpart, when so executed and de

livered, shall constitute a complete original instrum.ent, and . 

it shall not be necessary in making proof of this letter agree

ment or any counterpart hereof to produce or account for any of • Vi-t̂  

the other counterparts. The execution of this letter agreement';.^ 

by Eligible Shareholders shall not be construed as an admission "r-̂ ^ 

by any Eligible Shareholder that it is an affiliate within the 

meaning of Rule 133 or that such Eligible Shareholder is a memberj 

'̂ yi^m 

'm 

of a closely related group which includes other shareholders of ':sr'-"rt' 

. I ' - fM 
IRC. • . % < - ^ ^ 

• • • . ' r < ^ M ' 

10. The validity, construction, interpretation and-.; 

enforcement of this letter agreement shall be .determined and , ;.,̂ ^ 

7.̂ mm 

-; ^7l:-^MI:l7MM:fX^:-7- •• •'••̂  :• . M :. ,P:v|v .•:. 7 M : \ ' : ' M ^ m : M i ^^-^^^-0206 
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governed by the laws of the State of Ohio, except with respect 

to m.atters relating to the i\ct. The invalidity or unenforce

ability of any provision of this letter agreement or the 

invalidity or unenforceability of any p-rc)vi..''.ion of this letter 

agreei'i-'.cnt as appliea to a particular occurrence or circunistance 

shall not affect the validity or enforceability of any of the 

other provisions of this letter agreem.ent or the other applica

bility of such provision, as the case may be. 

11. Any notices or other corrjnunications hereunder 

shall be in writing and shall be deemed to be given 

(a) to TRW v/hen delivered to or received by 

. mail at the following address: 

TRW Inc. 
2 3555 Euclid Avenue 
Euclid, Ohio 44117 

Attention: Secretary 

and 

(b) to all or any of the Eligible Shareholders,' 

as the case may be, when delivered to or received by 

mail.at the following address: 

.."Messrs. White and VJilliams 
19th floor. Land Title Building 
Philadelphia, Pennsylvania 19110 

or to such firm or single individual designated in 

accordance with paragraph 6 at the address communicated 

to TRVSr in writing. 
Number of Shares of IRC Comm.on 

Shareholder Stock Owned by the Shareholder. 

..'-• • - ' i ^ 

. •' '-J-

George.I. Back 

•fc-"'-' 'i".-..';"^ •• : . : • :'. . ' . v-^-.- '••' •'•,.--"tV..:--->-.i.i.;^\..-.Aj> ;.,••'••-•.• 

'̂:̂ ;̂ •:••*̂ .i;;;;.̂ .-:...•• :'7x • ' • ' • : i ' 7 : - - x - 2 : ' ' 7 . 7 7 ' i ^ 7 ^ M : ^ ^ •x . •.. 

IM^I^^MMMMM'MBM^^^^270^^^^ 
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Shareholder (continued) 
Number of Shares of IRC Common 
Stock Ov.'ned by the Shareholder. 

Stanley K. Klion 

Daumant Kusm.a 

Jesse Marsten 

Rosalind F. Marsten 
(v/ife of Jesse Marsten) 

Don Mitchell 

VJilson H. Oelkers 

Walter H. Powell 
(individually and as tenant by 
entireties with Dorothy M. Powell) 

Doro-tliy M. Powell 
(as t e n a n t by e n t i r e t i e s wi-th 
VJalter H. Powell) 

•=^̂ ^̂ —'W-̂ O'2^ 5 N (A \. 
Edward S. Weyl 

J a n e Weyl 

' ' D o n a l d M. Weyl ^ 

• « ' • • • • • ; 

2- \ 3 \ ^ 

: : r :9 | | " 
2:7 lMM::4f TRW-MGR-0208 
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Shareholder (continued) 
Number of Shares of IRC Comm.on 
Stock Ov/ned by the Shareholder 

Stephen E. Weyl . 

D a v i d R. Weyl" 
4± 

VJi l l iam J . Wi ley 

A l f r e d K. Williai.-'.s 

The foregoing is agreed to. 

t t ^ 
e V i c e P r e s i d e n t 

.•-i:.*ifc 

•^ '^:xp'f{^.yr^X.: -. 

' : . .-7 7-^2:17^ ••• 

iii^^Sifc 
TRW-MGR-0209 | 
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November 28, 1967 

TRW Inc. 
23555 Euclid Avenue 
Euclid, Ohio 44117 

Gentlemen: 

In connection with the proposed Agreement of Merger 

between TRW Inc. ("TRW") and IRC, Inc. ("IRC"),(the "Agreement"), 

the undersigned shareholders of IRC hereby enter into the fol

lowing letter agreement v/ith TRW: 

1. Each of the undersigned (such undersigned being 

herein sometimes referred to as "Eligible Shareholder") several

ly and not jointly represents and warrants to TRW that such 
• . 1 • 

Eligible Shareholder has read Rule 133 of the Securities and 

Exchange Commission ("Rule 133") adopted pursuant to the Securi-' 

ties Act of 1933, as amended (the "Act"), and that a memorandum 

explaining Rule 133 has been furnished to such Eligible Share

holder by the firm of White and Williams. 

2. Each Eligible Shareholder severally and not 

jointly represents and warrants to TRW that no shares of Common!^ 
• .'r)(-:-".i-'., ._ 

Stock or Preference Stock II (as defined in the Agreement) tovb^ 

i - - . • m m 
acquired by such Eligible Shareholder upon the merger of IRC int 

TRW or as an inter vivos or testamentary gift from any other:',oi 

the Eligible Shareholders who acquired such shares upon such;,; î  
I .^-. j i t I "tt* 
••.••..••-/tW . - « ^ 

merger or upon conversion of such Preference Stock II (all; suchjj 
' • ' • 2 2 • / • i i ^ ^ 

shares so acquired by all the Eligible Shareholders being herein: 
after called the "Stock") will be acquired by such Eligible.:i-;;v̂ ® 

. - " " " " • • • •;;';:." '"",• ' ' '• " ' . 2 7 ^ 0 M ' -

Shareholder with a view to distribution within the meaning,of J| 

•72''M 

. . . •-. ' . '&: 

:'vv^«t :̂':rm 

'Mi 
• ' - ' X - r f l -

"7-ik 

:-'J>. 

. - I I ' I : 

m 
77i 

•I ? ' , ^ 

' '77 

: x x ^ i i - y : ^ 

!-'7i'>'^-^^fi:*iUp\-^^7MM7M.: . : -7 ' . . : . 2'., MM'I^^MMM^^mf:-:'.A^SMMM-^MMMMSH 
s7f:tt-j::i:x;&^'.^ ..- .X->i:' :- .- '>-t^.4^' : :! : 'M^S%^7'7^:-- ::yt:^^707'-mi2^.:§k/^. 
^727im7/y^ ,-.;̂ :'̂ :--,r. 7^mt7-f(^m^702m-'2- 'xkmM7:^^imi 

i 'if:2^m 
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Rule 133. Each Eligible Shareholder also agrees that he v/ill 

notify TRW in writing if he desires to transfer any shares of 

his Stock by inter vivos gift to a transferee (other than an 

Eligible Shareholder) who immediately after the transfer will 

be an "affiliate" of TRW as then defined in Rule 133 and before 

making such transfer to such transferee in an inter vivos gift 

will cause such transferee to agree in v\'riting with TRW to be 

bouiid by all of the terms of this letter agreement as to all 

Stock so transferred, and, in the case of Stock v/hich after the 

death of such Eligible Shareholder v/ill be held by the Executor 

or adm.inistrator of his estate, any trustee of any trust estab

lished by him. or any legatee or distributee (other than another 

Eligible Shareholder and herein called "Subsequent Shareholder"), 

will use his best efforts to give to such Subsequent Shareholder 

written notice of the terms of this letter agreement and to cause 

such Subsequent Shareholder to agree in writing with TRVJ to be 

bound by all such terms. 

3. Each Eligible Shareholder agrees that, subject ; 

to the provisions of paragraph 7(a), such Eligible Shareholder 

(a) v/ill not dispose of 'any Stock under circumstances involving 

violation of the Act, or any similar federal statute then in force, 

or any rules or regulations thereunder, and (b) will indemnify 

and hold harmless TRW and any person in control of TRVJ (within 

the meaning of the Act, similar statute, rules or regulations) 

against any loss, liability, obligation, damage, cost or expense 



(including reasonable attorneys' fees) whic'n TRW or any such 

person may sustain by reason of any disposition of Stock by 

such Eligible Shareholder in violation of this paragraph 3. 

4. Each Eligible Shareholder severally and not 

jointly represents and v/arrants to TRW that set forth opposite 

the name of such Eligible Shareholder at the end of this letter 

agreement is the exact number of shares of IRC Common Stock 

("IRC Common") that such Eligible Shareholder nov/ ov/ns of record 

and/or beneficially (and that, except as there noted, such owner

ship is both of record and beneficial) and/or in respect of v/hich 

such Eligible Shareholder now holds any pov/er or interest (and 

such power or interest is correctly described thereon). 

5. Each Eligible Shareholder acknowledges that failure 

to perform the agreements provided in this letter agreement may 

result in irreparable injury to TRW. Accordingly, each Eligible 

Shareholder further agrees that, in addition to remedies other

wise available, any or all of such agreements may be enforced by 

suit, restraining order and/or by injunction. " *''̂i 
"•;:•"'riv 

6. If during a period beginning 120 days after the ;5.'5.| 

effective date of the.-merger and ending two years after such 

effective date, any Eligible Shareholder, alone or together with-•;v̂  

one or more other Eligible Shareholders (such Eligible S l i a r e - : ••/2̂ 7M 
.• X : .,:;.;̂ >.*3 

holder or, if more than one, all such Eligible Shareholders, 

being hereii.af ter sometimes called "Seller") advises TRW in 

writing that Seller was unable to sell a specified number of . .vi;V|| 

shares of its or their Stock ('/Unsold Stock") on a stock exchangej^ 
- • • • • • - • : - ' ^ i ^ 

. • • ' • • • • - ' • • ' , X • • • ' 2 - 7 ' ' ^ ^ ^ 

••;;"'"""":-̂ " '•-• - ' I '.Ml''•'MMx'77'7 TRW-MGR-0212 

• " • • ' • ^ • • - ' - - " • - ' ' • ' • ' • ^ - < ; ' : * - ' ' ' ^ ^ ^ ' ' - - - ^ ' ^ ^ ' ' ; " ' - - ^ ^ ' ^ ^ ^ ^ ^ 
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or stocJ: exchanges on v/liich said Stock v/as listed, because in 

the opinion of White and William.s' such sale of Unsold Stock 

would violate the Act or rules or regulations thereunder, and 

also specifies the number of shares of Stock ov.'ned by eacii such 

Eligible Shareholder and by transferees (described in paragraph 

2) by gift from each such Eligible Shareholder and theretofore 

sold by Seller and by such transferees and the date of each 

such sale, and supplies any other pertinent information v/hich 

TRVJ shall reasonably request, and if in the opinion of Jones, 

Day, Cockley & Reavis (or other counsel engaged by TRVJ) regis

tration shall be necessary to enable all or part of the Eligible 

Shareholders comprising the Seller to sell their Unsold Stock, 

each Eligible Shareholder for v/hom registration is determined 

to be necessary as set forth in said opinion, alone or together 

with one or more other Eligible Shareholders for v/hich registra

tion' is so determ.ined to be necessary, may request in writing to 

TRW the filing of a registration, statem.ent of TRW hereinafter 

described, in this sentence, and if 

(a) such request is made within a period of not more 

than two years.after, the effective date of the merger; and 

(b) such request shall.relate to Unsold Stock having 

a market value of at least $250,000 (determined on the basis 

of market value at the time of such request and including 

as Unsold Stock, for the purposes of this subparagraph 

(b) only. Unsold Stock as defined in a certain letter agree

ment dated November 28, 1967 between certain Signing Share

holders, including the Executors of the Estate of Charles 

". Weyl,''Deceased, ;and TRW, if a similar request is made pur-

t ' ;-:-v^ ';.r.- '̂'•,'.•; ''• •v^^x: .^;"'•.?.•;,-"•' ..'••• ! ' * 0 i ^ y ' X ^ ' ^ ^ ^ ^ ^ t X ^ ' ^ l ^ ' - ^ f ' ^ ^ ^ i i ^ M ' ' • • ; . : 

iiMnS#itf^^^ft"liiSI#^l 
7/727:^7-77x: i ' '7 ' 

:7^2$:'.i ••:.x:7'. TRW-MGR.0213 
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suant to said letter agreement), 

TRW will (i) within seven days after receiving such request and 

such opinion of its counsel give written notice to V?hite and 

VJilliams (or such other firm or single individual as the Eligible 

Shareholders may have last designated to TRVJ as their Representa

tive by a writing signed by those then holding a majority of the 

aggregate numiber of shares of Stock held by all Eligible Share

holders) as Representative of all Eligible Shareholders not 

joining in such request, of TRW's intention to file a registration 

statement of TRVJ hereinafter described in this sentence and offering 

such Eligible Shareholders through their Representative an oppor

tunity to have their Stock included in such registation statement, 

and (ii) file at its own expense (but only once) and v/ithin a 

reasonable time after the expiration of the 30-day period herein

after specified in this sentence and use its best efforts to cause ;- ., 

to become effective under the Act a registration statement relating 7 7 

. • • i : : i ' :Xi 

to all Unsold Stock specified in such request ̂and all other Stock ,̂; 

then owned by each other Eligible Shareholder v/ho within 3 0 darfs/^M 

after TRW has qiven such written notice to the Representative asksj 

-̂ ^̂ mm 
- •'.:.': 71 

to have his Stock included in said registration statement and - •••X-.i-Sig 
. •2 '2 -7 i77S^ 

for whom in the opinion of Jones, Day, Cockley & Reavis (or other's 

counsel engaged by TRW) registration shall be necessary to enable:, 
" .•• ''•(". :•' • ' r 

- ••••̂ :• - ^ ^ - ' i t - " 

the Eligible Shareholders desiring to do so to sell such Stock,-';'in;ĵ  

order to permit Eligible Shareholders to effect sales and distri

butions of said Unsold Stock and said other Stock on the stock 

exchange or exchanges on which the shares thereof are listed. .TRW; 
' -2^ :2$^ . 

shall be relieved of the foregoing obligation to file a registratj 
-•r:^A-i.xi 

MM&SM7&M.--:' 'M-2 .xM: :• 7 M : 7 . - 7 7 - ^ ; 7 ' • 7'^'J..2ylM:''-7-77:7 T R W - M G R . 0 2 1 4 

;!"'^S^^i:^^y^----:;;/l^v^-^^^ ' •'•-"̂ '''̂ 'Mc-̂ ^̂ 2 '̂'MM.iM7 . . . . . . . ^ - ^ ^ j ^ ^ ^ 
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statement if TRW shall (x) give the Representative a written 

notice advising that it proposes to file a registration state

ment in order to permit sales and distributions of Stock as 

aforesaid and (y) file at its ov/n expense and use its best 

efforts to cause to become effective under the Act such regis

tration statement relating to all Stock then held by Eligible 

Shareholders who indicate within 30 days after TRVJ has given 

such written notice a desire to have their Stock included 

in said registration statement and with respect to whom TRW 

receives an opinion of counsel, as described in the preceding 

sentence. After filing any such registration statement, either 

upon request or on its own initiative, TRW shall thereafter file 

at its -expense any and all supplementary and periodic information, 

documents, reports and post-effective am.endm.ents as shall be 

required by the Act or any rule or regulation of the Securities 

and Exchange Commission thereunder and shall furnish each Eligible 

Shareholder'whose"Stock is included in such registration statement 

a reasonable number of copies of the prospectus containing such 

post-effective amendments, but TRW shall not be required to main

tain such registration statement in effect beyond the later of 

30 days after the effective date of such registration statem.ent 

or a date two years after the effective date of the merger. 

7. If a registration statement is filed either upon 

request or TRW's ov/n initiative, pursuant to paragraph 6: 

(a) TRVJ will indemnify and hold harm.less each 

7M Eligible Shareholder vs'hose Stock is covered by such regis-

• ^ ^ ^ ^ • ' . • • x - : : 
i.^Xt^i-hl'.-..!':-

'X>.^^.:^;x:>' 

• • - , . . . - , m 

tration "Statement'^.against any and all losses, claim.s-, 

. '̂ 7 : - 7 i : : - 7 ' ' ¥ : M ^ x 2 i ^ ^ • ' • • • - ' '<.•.• • ' • M W & ' I 

i&llM^^M:7^MM:'ffM^^^^k^ '̂  TRW-MGR.0215^ 
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damages and liabilities (including legal and other 

expenses of defending any action) arising out of 

any alleged untrue statem.ent of a m.aterial fact in 

the registration statement or the prospectus as from 

time to time supplemented and amended or any alleged 

omission to state therein a material fact required to 

be stated or necessary to make the statements therein 

not misleading, unless such alleged untrue statement 

or omission was made in conformity with written informa

tion given to TRW by or on behalf of such Eligible 

Shareholder; and • 

(b)' Each Eligible Shareholder whose stock is 

covered by such registration statement will indemnify 

and hold harmless TRW and each person who controls TRVJ 

within the meaning of the Act to the sam.e extent as TRVJ 

agrees to indemnify such Eligible Shareholder, but only 

with respect to v/ritten information relating to such 

Eligible Shareholder given to TRW by or on behalf of such V;JS;*'̂  

Eligible Shareholder; and 

(c) Each Eligible Shareholder whose Stock is . covered;^;;^ 

or to be covered by such registration statement will execute:S 
'•...•..•.•::i 

all such documents, furnish all such, information and do or̂ isr̂ ;! 

":-'i;l& 
refrain from doing all such acts as TRVJ may reasonably 

request in connection v/ith preparing, filing, making '2:27: 

. :i M^m 
and keeping effective, amending, supplementing or termi- ':><5;':K3 

nating such registration statem.ent. 

^mt 

-rtT' 
,v,o..o.x,x>3*ci,..?c.-:. ^y^?^jy^?^?^g»?^?¥;i?^ 
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8. This letter agreem.ent shall inure to the benefit 

of the successors and assigns of TRVJ. This letter agreement 

shall be binding upon and inure to the benefit of each trans

feree (described in paragraph 2) by gift from, an Eligible Share

holder and each Subsequent Shareholder. Obligations of each of 

the Eligible Shareholders hereunder are several and not joint. 

No Eligible Shareholder shall be liable under this Agreement for 

the acts of any other Eligible Shareholder, except that any 

Eligible Shareholder who m.ay be an affiliate within the meaning 

of Rule 133 or a member of a group of closely related persons 

shall be responsible for any action on his part v/hich is viola

tive of this letter agreement because of his status as a group 

m.em.ber or his relationship with other Eligible Shareholders. 

9. This letter agreement may be executed in several 

counterparts, and each counterpart, when so executed and de

livered, shall constitute a complete original instrum.ent, and . 

it shall not be necessary in making proof of this letter agree

ment or any counterpart hereof to produce or account for any of 

the other counterparts. The execution of this letter agreement 

by Eligible Shareholders shall not be construed as an admission 

by any Eligible Shareholder that it is an affiliate within the 

meaning of Rule 133 or that such Eligible' Shareholder is a member 

of a closely related group which includes other shareholders of 

IRC. 

10. The validity, construction, interpretation and 

•.̂; • enforcement of this letter agreement shall be determined and . .-̂ ^ 

/ l ^ : ,..>̂• ;oi .." ; . x . : ' • . • 7 7 : . - / x : . x 2 ' : . ' - ' : - - - - • ' . '''-"̂  

' ^ 2 ' ^ ' ^ 2 7 : . : : 2 . 7 -: - ' - 2 ' 7 ' - • • ^ i : - 7 - 2 7 ' ; 7 2 •:•• :• ' • .. • . ' 
© , " - : ••.;•,'."'•.•••.£'••.•"•• " • ' , ' . .:•••-•- :.-,, • - • ^ • f , ^ x ^ i - C : ^ ' 7 . - n ' - . - . .-•'̂ '••••:'.--•.•:' • '• . . ' - •. 
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governed by the lav/s of the State of Ohio, except v/ith respect 

to m.atters relating to the Act. The invalidity or unenforce

ability of any provision of this letter agreement or the 

invalidity or unenforceability of aiiy prevision of this letter 

agreement as applied to a particular occurrence or circumstance 

shall not affect the validity or enforceability of any of the 

other provisions of this letter agreement or the other applica

bility of such provision, as the case may be

ll. Any notices or other comjnunications . hereunder 

shall be in writing and shall be deemed to be given 

(a) to TRW v/hen delivered to or received by 

mail at the follov/ing address: 

TRW Inc. 
2 3555 Euclid Avenue 
Euclid, Ohio 44117 

Attention: Secretary 

ana 

(b) to all or any of the Eligible Shareholders ,;;;̂ ^̂ ,̂..:';| 

as the case may be, when delivered to or received ^':/7^^7fi^7;M 

mail, at the following address: •..,'•••*-'• 

Messrs. White and VJilliams 
19th floor. Land Title Building 
Philadelphia, Pennsylvania 19110 x.7-^imM 

:• i^\, ' i:-fM 

or to such firm or single individual designated in . l7'̂ M:4-iM 

accordance with paragraph 6 at the address communicated'-i^.i^l 

to TRW in writing. 

Shareholder 

2i 

Number of Shares of IRC Comm.on'. ;,'.̂  
Stock Owned by the Shareholder:;/'xi 

George I. Back 

: TRW-MGR-0218 

-.iî  
s-^^-^#>; 
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Shareholder (continued) 
Number of Shares of IRC Common 
Stock Ov/ned by the Shareholder. 

Stanley R. Klion 

Daumant Kusma 

Jesse Marsten 

Rosalind F. Marsten 
(v/ife of Jesse Marsten) 

Don i-fiitchell 

Wilson H. Oelkers 

\::.::} 

Walter H. Powell 
(individually and as tenant by 
entireties with Dorothy M. Powell) 

Doro-tiiy M. Powell 
(as t e n a n t by e n t i r e t i e s w i t h 
VJalter H. Powell) 

Edward S. Weyl 

Jane Weyl 

Dona ld M. VJeyl 

Wi 
• • - • . x ' x i t y / ' ^ ' ' ^ • • . " • x 7 - . : ^ : : \ : : . : -••..•t--.i 2. 

• - ' • / • • • • " • : . : r ' ; . . : " ^ . ! ; : : : . - ' . ' - . - • * . ? ' : ' - . ' ^ - ' ' ' X - y ^ - i ' x x : ' . • " • . ^ • . 

\-:XX.'-':':'7''^'\''X':y-7^yXX:'^:'2.'2'^2:x'- - '..>i-̂ .. 
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S h a r e h o l d e r ( c o n t i n u e d ) 
Number o f S h a r e s o f IRC Comm.on 
S t o c k Ov.'ned by t h e S h a r e h o l d e r . 

SiUr>4-c^ ^ - ^ ^ ^ 
S t e p h e n E. Weyl 

; / 

David R. VJeyl 

VJ i l l i am J . VJiley 

A l f r e d H. WilliaiT.s 

The f o r e g o i n g i s a g r e e d t o . 

TRW INC. 

By 7 
Bicop' V i c e P r e s i d e n t 

TRW-MOR-0220 

'7'7-yM7'MiAy-.-.. -
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November 28, 1967 
i 

• TRW Inc. 
2 3555 Euclid Avenue 
Euclid, Ohio 44117 

Gentlemen: 

In connection with the proposed Agreement of iMerger 

between TRW Inc. ("TRW") and IRC, Inc. ("IRC"),(the "Agreement"), 
I-

the undersigned shareholders of IRC hereby enter into the fol

lowing letter agreement with TRW: 

1. Each of the undersigned (such undersigned being 

herein sometimes referred to as "Eligible Shareholder") several

ly and not jointly represents and warrants to TRW that such 

Eligible Shareholder has read Rule 133 of the Securities and 

Exchange Commission ("Rule 133") adopted pursuant to the Securi-.' .. 

ties Act of 1933, as amended (the "Act"), and that a memorandum 

explaining Rule 133 has been furnished to such Eligible Share- Ml 

holder by the firm of White and Williams. 

- , 2. Each Eligible Shareholder severally and not 

77M72M7772M2. jointly represents and warrants to TRW that no shares of Common*;^ 

î ^̂ lSffê '̂li stock or Preference Stock II (as defined in the Agreement) to be 
••iB•:^^^.';.?.rW^iKvJ:';;V•: • • • ' • • . • -
^ ' i ^ • J i ' • : : i ' • • : y • ; l - . . t . ^ . • 

x2:2::yyi'7'if'77.. acquired by such Eligible Shareholder upon the merger of IRC in 
''7MM§2:7M77i "̂ ^̂  °^ ,̂ ^ ̂ " inter vivos or testamentary gift from any other o f | ^ 

(^ 

':77.7-2:27^'^7.x-
^"•:M-t:.:/x:fi>-r/xi;\: 
.JH^-^-.-ii'; •::-rK j.y..'«;•.'.• 
r^ciji^'-v ^i;f;^:Sf s.-;;•.'•" 

the Eligible Shareholders who acquired such shares upon such 

0miimMi 
^ ^ " • • ^ • . . ' - ? - ' V r ^ ; ^ " V ' 

^7MmM7^ 
i^^2^Mii^7'. 

merger or upon conversion of such Preference Stock II (all suchWi 
• : ; v ^ 

shares so acquired by all the Eligible Shareholders being herein-^| 

after called the "Stock") will be acquired by such Eligible 

Shareholder with a view to distribution within the meaning of-Jy 

TRW-MGR.0221 
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Rule 133. Each Eligible Shareholder also agrees that he will 

notify TRW in writing if he desires to transfer any shares of 

his Stock by inter vivos gift to a transferee (other than an 

Eligible Shareholder) v/ho immediately after the transfer will 

be an "affiliate" of TRW as then defined in Rule 133 and before 

making such transfer to such transferee in an inter vivos gift 

will cause such transferee to agree in writing v/ith TRW to be 

bound by all of the terms of this letter agreement as to all 

Stock so transferred, and, in the case of Stock which after the 

death of such Eligible Shareholder v/ill be held by the Executor 

or adm.inistrator of his estate, any trustee of any trust estab

lished by him or any legatee or distributee (other than another 

Eligible Shareholder and herein called "Subsequent Shareholder"'), 

will use his best efforts to give to such Subsequent Shareholder 

v̂ /ritten notice of the terms of this letter agreement and to cause 

such Subsequent Shareholder to agree in writing with TRW to be 

bound by all such terms. . . .: 

3. Each Eligible Shareholder agrees that, subject :' -; 
• . . .M'77 

to the provisions of paragraph 7(a), such Eligible Shareholder ' • x77:'^7 

(a) v/ill not dispjose of 'any Stock under circumstances involving . 2'.72% 
^ • ^ ' "^ . • •--• • ' ' ' ' 7 

violation of' the Act, or any similar federal statute then in force ,;-'V;i 

or any rules or regulations thereunder, and (b) will indemnify ... . .r x̂70; 
• • • : ••' y . ' . p i -

and hold harmiless TRW and any person in control of TRVJ (within ; 7. 

the meaning of -the Act, similar statute, rules or regulations) 

against any loss, liability, obligation, damage, cost or expense 

22!i- ;:rt.-
2f;x.:- -7J- • :•• 2: •2^2-77m7^/:r7.2:7777:^^i7mm7:mm77m7!7^'- TRW-MGR.0222 W-

72̂ -' 
"7̂ 7%2;2̂ 7x2.̂ 72 '•27.27 .v-..'-,r>.':. 'WM^^-' '277:^^^77^;f^^7^y7^^^^^^t^^ 

-'i*.-'f'-'^-^.u.-t.'....:.i^^i\.........-.i..;.t.'jt.'.'i.CSJ.:wgiSf-^ymv^-i^ 



(including reasonable attorneys' fees) v/hich TRW or any such 

person may sustain by reason of any disposition of Stock by 

such Eligible Shareholder in violation of this paragraph 3. 

4. Each Eligible Shareholder severally and not 

jointly represents and v/arrants to TRW that set forth opposite 

the name of such Eligible Shareholder at the end of this letter 

agreement is the exact number of shares of IRC Comnion Stock 

("IRC Common") that such Eligible Shareholder nov/ owns of record 

and/or beneficially (and that, except as there noted, such o\\mer-

ship is both of record and beneficial) and/or in respect of which 

such Eligible Shareholder now holds any pov/er or interest (and 

such power or interest is correctly described thereon). 

5. Each Eligible Shareholder acknov/ledges that failure 

to perform the agreements provided in this letter agreement may 

result in irreparable injury to TRW. Accordingly, each Eligible 

Shareholder further agrees that, in addition to remedies other

wise available, any or all of such agreements may be enforced by • 

suit, restraining order and/or by injunction. '; 

6. If during a period beginning 120 days after the -;.:;'-' 

effective date of the,.merger and ending two years after such /,,; 

effective date, any Eligible Shareholder, alone or together with;.:; 

one or more other Eligible Shareholders (such Eligible Share

holder or, if more than one, all such Eligible Shareholders, 

being hereiii.after sometimes called "Seller") advises TRW in 

writing that Seller was unable to sell a specified number of 

shares of its or their Stock ('.'Unsold Stock") on a stock exchange;.: 

s" tî . 

%~ ''i 

di.^S*. rVii t'lC-:.: f i ' i i - : 
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or stock exchanges on which said Stock v/as listed, because in 

the opinion of VJhite and William.s such sale of Unsold Stock 

would violate the Act or rules or regulations thereunder, and 

also specifies the number of shares of Stock ov/ned by each such 

Eligible Shareholder and by transferees (described in paragraph 

2) by gift from each such Eligible Shareholder and theretofore 

sold by Seller and by such transferees and the date of each 

such sale, and supplies any other pertinent information v/hich 

TRVJ shall reasonably request, and if in the opinion of Jones, 

Day, Cockley & Reavis (or other counsel engaged by TRV?) regis

tration shall be necessary to enable all or part of the Eligible 

Shareholders comprising the Seller to sell their Unsold Stock, 

each Eligible Shareholder for whom registration is determined 

to be necessary as set forth in said opinion, alone or together 

with one or m.ore other Eligible Shareholders for v/hich registra

tion is so determined to be necessary, may request in writing to 

TRW the filing of a registration statement of TRW hereinafter 

described in this sentence, and if 

(a) . such request is made within a period of not more ';' 

than two years after, the effective date of the merger; and 

(b) such request shall relate, to Unsold Stock having 

a market value of at least $250,000 (determ.ined on the basis 

of market value at the tim.e of such request and including 

as Unsold Stock, for the purposes of this subparagraph 

(b) only. Unsold Stock as defined in a certain letter agree

ment dated November 28, 1967 between certain Signing Share

holders, including the. Executors of the Estate of Charles ,,vv̂  

-''-• ''7^'-y-i••::-':'27- ^l!77'2.'2.-'''^''x 'x • - - ""'.̂.̂  
Weyl',:'.-Deceased,; and" TRV̂I,•• if •:a similar request is made pur-r,:̂  

. . ' - • : . : : . . . . * . - . - : ••. 'C-i'Xt:/-- : :x.::- •. . : v i . i ; " ( ; . ; ;V. \ . r i i ; • - - : . . . • • • - • • - : •y':72l 
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suant to said letter agreem.ent) , 

; TRVJ will (i) within seven days after receiving such request and 

such opinion of its counsel give vv'ritten notice to V?hite and 

] Williams (or such other firm or single individual as the Eligible 

Shareholders may have last designated to TRŴ  as their Representa

tive by a writing signed by those then holding a majority of the 

.1 aggregate num.ber of shares of Stock held by all Eligible Share-

• holders) as Representative of all Eligible Shareholders not 
. i 

='] joining in such request, of TRVJ's intention to file a registration 

I statement of TRVJ hereinafter described in this sentence and offering 

! such Eligible Shareholders through their Representative an oppor
tunity to have -their Stock included in such registation statement, 

and (ii) file at its own expense (but only once) and within a 

reasonable time after the expiration of the 30-day period herein

after specified in this sentence and use its best efforts to cause 

to become effective under the Act a registration statement relating 

to all Unsold Stock specified in such request ̂and all other Stock '-'l/i::^^ 

then owned by each other Eligible Shareholder who within 30 days '̂ •7^^W .̂ 
ii.f'^::x*i 

.3 

; \ > - ! C ; ^ : L _ 
after TRW has given such written notice to the Representative 'asksipĵ  

to have his Stock included in said registration statem.ent and ':-f.."ŝ'-j 
2':7^PM 

tox whom in the opinion of Jones, Day, Cockley & Reavis (or other'̂ V'l;̂  

counsel engaged by TRW) registration shall be necessary to enable:.tifi-| 
•^7 :'':l̂ i|a . 

the Eligible Shareholders desiring to do so to sell such Stock, ih';';;-̂ '! 
KM 

order to permit Eligible Shareholders to effect sales and distri- -. f; if 

butions of said Unsold Stock and said other Stock on the stock •: 7x7 

''•• .•--•) exchange or exchanges on which _the shares thereof are listed. :? TRW 

lall be relieved of the foregoing obligation to file a regijst^^^^^ 

•'^•ft' 
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Statement if TRW shall (x) give the Representative a v/ritten 

notice advising that it proposes to file a registration state

ment in order to permit sales and distributions of Stock as 

aforesaid and (y) file at its ov/n expense and use its best 

efforts to cause to becom.e effective under the Act such regis

tration statement relating to all Stock then held by Eligible 

Shareholders who indicate vvithin 30 days after TRVJ has given 

such v/ritten notice a desire to have their Stock included 

in said registration statem.ent and with respect to v/hom TRVJ 

receives an opinion of counsel, as described in the preceding 

sentence. After filing any such registration statement, either 

upon request or on its own initiative, TRW shall thereafter file 

at its expense any and all supplementary and periodic information, 

documents, reports and post-effective am.endm.ents as shall be 

required by the Act or any rule or regulation of the Securities 

and Exchange Commission thereunder and shall furnish each Eligible 

Shareholder whose Stock is included in such registration statement 

a reasonable number of copies of theprospectus containing such' 

post-effective amendments", but TRW shall not be required to main

tain such registration statement in effect beyond the later of 

30 days after the effective date of such registration statement 

or a date two years after the effective date of the merger. 

7. If a registration statement is filed either upon 

request or TRW's ovm initiative, pursuant to paragraph 6: 

(a) TRVJ will indemnify and hold harm.less each 

Eligible Shareholder whose Stock is covered by such regis-
j -

tration statement against..-any and all losses, claims, ,,,;; 

- -" • •• •• ' • • : . . x ^ j : - - ' . . - . ' ;-• ^ ' • ' • : ^ y ' . : , . ' . .-- .'rtit^ri;-

.-. - -"•-..••:..;:..• • . :" • • , : . , x 7 - . - •;.••<''-*•• ...-,. ...,.-.. " . . . . - . 'Xf̂ :mm 
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damages and liabilities (including legal and other 

expenses of defending any action) arising out of 

any alleged untrue statem.ent of a m.aterial fact in 

the registration statement or the prospectus as from 

time to time supplemented and amended or any alleged 

omission to state therein a material fact required to 

be stated or necessary to make the statements therein 

not misleading, unless such alleged untrue statement 

or omission was made in conformity with written informa

tion given to TRW by or on behalf of such Eligible 

Shareholder; and -

(b) Each Eligible Shareholder vv'hose stock is 

covered by such registration statement will indemnify 

and hold harmless TRVJ and each person who controls TRVJ 

within the meaning of the Act to the sam.e extent as TRVJ 

agrees to indemnify such Eligible Shareholder, but only 

with respect to v/ritten information relating to such 

Eligible Shareholder given to TRVJ by or on behalf of such 

Eligible Shareholder; and 

(c) Each Eligible Shareholder whose Stock is covered ; 

or to be covered by such registration statement will execu-te 

all such documents, furnish all such information and do or 

refrain from doing all such acts as TRVJ may reasonably 

request in connection v/ith preparing, filing, making 

and keeping effective, amending, supplementing or termi

nating such registration statement. 

';-: •'t: 

2^m 

'.:*f'ii 
Wx 
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8. This letter agreem.ent shall inure to the benefit 

of the successors and assigns of TRVJ. This letter agreement 

shall be binding upon and inure to the benefit of eacn trans

feree (described in paragraph 2) by gift from an Eligible Share

holder and each Subsequent Shareholder. Obligations of each of 

the Eligible Shareholders hereunder are several and not joint. 

No Eligible Shareholder shall be liable under this Agreement for 

the acts of any other Eligible Shareholder, except that any 

Eligible Shareholder who m.ay be an affiliate within the meaning 

of Rule 133 or a member of a group of closely related persons 

shall be responsible for any action on his part v/hich is viola

tive of this letter agreement because of his status as a group 

m.em.ber or his relationship with other Eligible Shareholders. 

9. This letter agreement may be executed in several 

counterparts, and each counterpart, when so executed and de

livered, shall constitute a complete original instrum.ent, and 

it shall not be necessary in making proof of this letter agree

ment or any counterpart hereof to produce or account for any of 

the other counterparts. The execution of this letter agreement 

by Eligible Shareholders shall not be construed as an admission 

by any Eligible Shareholder that it is an affiliate within the 

meaning of Rule 133 or that such Eligible Shareholder is a member 

of a closely related group which includes other shareholders of 

IRC. 

10. The validity, construction, interpretation and 

enforcement of this letter agreement shall be determined and , ^j2 

t-'!.^,-.y. 

: . . : . . : > ! . : ; " ' 
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governed by thc lav/s of the State of Ohio, except v/ith respect 

to m.atters relating to the Act. The invalidity or unenforce

ability of any provision of this letter agreement or the 

invalidity or unenforceability of any provi.sion of this letter 

agreement as applied to a particular occurrence or circumstance 

shall not affect the validity or enforceability of any of the 

other provisions of this letter agreement or the other applica

bility of such provision, as the case m.ay be. 

11. Any notices or other comjnunications hereunder 

shall be in writing and shall be deemed to be given 

(a) to TRW when delivered to or received by 

mail at the following address: 

TRW Inc. 
23555 Euclid Avenue 
Euclid, Ohio 44117 

Attention: Secretary 

and 

(b) to all or any of the Eligible Shareholders," 

:: - • >. .̂-.: m 
as the case may be, when delivered to or received by "-'- - ''O 

• ::i;7::- ' liM 
mail at the follov/ing address: 

Messrs. VJhite and VJilliams 
19th floor. Land Title Building 
Philadelphia, Pennsylvania 19110 

or to such firm, or single individual designated in 

accordance with paragraph 6 at the address comjnunicated*' 7 
. 7 ? • •.''''t 

to TRW in v/riting. 

Shareholder 

Number of Shares of IRC Comm.on,I-;;*; 
Stock Owned by the Shareholder:^^^ 

.-77'^7^: 

j f ^ ? \ ' ' 

'227l2.::- '̂: 

George I. Back 

: 7 - - ' .M, T;RW-MGR-0229 
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Shareholder (continued) 
Number of Shares of IKC Common 
Stock Ov/ned by the Shareholder 

Stanley R. Klion 

Daumant Kusm.a 

Jesse Marsten 

Rosalind F. Marsten 
(v/ife of Jesse Marsten) 

Don Mitchell 

Wilson H. Oelkers 

Walter K. Powell 
(individually and as tenant by 
entireties with Dorothy M. Powell) 

Dorotliy M. Powell 
(as tenant by entireties wi-th 
Walter K. Powell) 

Edward S. Weyl 

Jane Weyl 

Donald M. Weyl 

' :-::: • : \ r ^ i i ' " - -
..,.,.. ••-^..^;^.J._i/ • 

.X:iX.:: -T^V^ii^Xx:- 'i 
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Sl iareholder (cont inued) 
Number of Shares of IRC Comjp.on 
Stock Ov/ned by the Sha reho lde r 

Stephen E. W êyl 

David R. VJeyl 

VJiyiiain J . W/1 ?7ii7 

7 / 7 -

Alfred K. William.s 

The foregoing is agreed to. 

M M 7 ^ 

%MM77. . / . 

t ^ ^ 7 ^ 2 2 ? 7 ••'.:•:. 

TRVJ INC. 

By ' ( ^ C . ^ 
jLotu'tive- Vice P r e s i d e n t 

^ • ^ . % 





TRW Inc. 
23555 Euclid Avenue 
Euclid, Ohio 44117 

November 28, 1967 

/{M 
i 

•X' . l 

Gentlemen: 

In connection with the proposed Agreement of Merger 

between TRW Inc. ("TRW") and IRC, Inc. ("IRC"),(the "Agreement"), 

the undersigned shareholders of IRC hereby enter into the fol

lowing letter agreement with TRW: 

1. Each of the undersigned (such undersigned being 

herein sometimes referred to as "Eligible Shareholder") several

ly and not jointly represents and warrants to TRW that such 

Eligible Shareholder has read Rule 133 of the Securities and 

Exchange Commission ("Rule 133") adopted pursuant to the Securi-' 

ties Act of 1933, as amended (the "Act"), and that a memorandum 

explaining Rule 133 has been furnished to such Eligible Share

holder by the firm of White and Williams. 

2. Each Eligible Shareholder severally and not 

: .•-'•y.'-y'̂ :'/'--''- ' jointly represents and warrants to TRW that no shares of Common 

•M:7727777:.-Xy Stock or Preference Stock II (as defined in the Agreement) to bê  

acquired by such Eligible Shareholder upon the merger of IRC into ;M;n0.t; 

TRW or as an inter vivos or testamentary gift from any other of 
t i - i t ' ^ l 

the Eligible Shareholders who acquired such shares upon such 
• • ̂ "^^ l i i l 

XiXkL 

' ^ • 2 

I i-r-... . 
•-.'I' '-J. .' 

: •^XX-:Xyy:..::'X.r-. 

•fimm 

merger o r upon conver s ion of such P r e f e r e n c e Stock I I ( a l l such ..̂ .̂ r̂sv?̂ !.-
7'lil0'§:§ 

shares so acquired by all the Eligible Shareholders being herein-; ;";;:?>';,; 

!-;:;.'."<>%lf 
after called the "Stock") will be acquired by such Eligible ':-'-'22'•:7i.-i!!.j^2^ 

• • • " " ' -'.'•;*. ;--.«^'-;i'''^JjKT^w!ji'; 

Shareholderwith a view to distribution within the meaning of OVlM^ i 

0232 

i^^^^^^^^^^g^^i^^^^^^^^^^^ig^a^^^^^jglPiJ^P^^^i^^^^^^^M 



- 2 -

• 7 ) 

Rule 133. Each Eligible Shareholder also agrees that he will 

notify TRW in v/riting if he desires to transfer any shares of 

his Stock by inter vivos gift to a transferee (other than an 

Eligible Shareholder) v/ho immediately after the transfer will 

be an "affiliate" of TRVJ as then defined in Rule 133 and before 

making such transfer to such transferee in an inter vivos gift 

will cause such transferee to agree in v/riting v/ith TRW to be 

bound by all of the terms of this letter agreement as to all 

Stock so transferred, and, in the case of Stock v/hich after the 

death of such Eligible Shareholder will be held by the Executor 

or administrator of his estate, any trustee of any trust estab

lished by him or any legatee or distributee (other than another 

Eligible Shareholder and herein called "Subsequent Shareholder"), 

will use his best efforts to give to such Subsequent Shareholder 

written notice of the term.s of this letter agreement and to cause 

such Subsequent Shareholder to agree in writing v/ith TRW to be 

bound by all such terms. 

3. Each Eligible Shareholder agrees that, subject • . |:;;;/̂"S 
•""•''''i;*'-;^%K: 

•*: - i:4* : ' ^ . ' . j ^ 

to the provisions of paragraph 7(a), such Eligible Shareholder ::.7̂";iij;:î  
.- --i.* ' p ' \ - i ' i 

(a) will not dispose of 'any Stock under circumstances involving. J.j;..i|;>m 

violation of'the Act, or any similar federal statute then in forcef4^ 

or any rules or regulations thereunder, and (b) will indemnify .-.4?;.;̂ ^̂  
•^"^•^••p-Si^ 

r%';^V-;As4 
and hold harmless TRW and any person in control of TRVJ (within ;:%^';#;j^ 
the meaning of the Act, similar statute, rules or regulations) 

against any loss, liability, obligation, damage, cost or expensê ;j:;.̂ yyf: 

'^7 
..."•il'i:''. 
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(including reasonable attorneys' fees) v/hich TRVJ or any such 

person may sustain by reason of any disposition of Stock by 

such Eligible Shareholder in violation of tliis paragraph 3. 

4. Each Eligible Shareholder severally and not 

jointly represents and v/arrants to TRW that set forth opposite 

the name of such Eligible Shareholder at the end of this letter 

agreement is the exact number of shares of IRC Common Stock 

("IRC Common") that such Eligible Shareholder now owns of record 

and/or beneficially (and that, except as there noted, such ov.mer-

ship is both of record and beneficial) and/or in respect of v/hich 

such Eligible Shareholder now holds any power or interest (and 

such power or interest is correctly described thereon). 

5. Each Eligible Shareholder acknowledges that failure 

to perform the agreem.ents provided in this letter agreement may 

result in irreparable injury to TRW. Accordingly, each Eligible 

Shareholder further agrees that, in addition to remedies other

wise available, any or all of such agreements may be enforced by 

suit, restraining order and/or by injunction. 

6. If during a period beginning 120 days after the 

effective date of the .merger and ending tv/o years after such 
/ ' • • .• . 

effective date, any Eligible Shareholder, alone or together with 

one or more other Eligible Shareholders (such Eligible Share

holder or, i,f more than" one, all such Eligible Shareholders, 

being hereirafter som.etimes called "Seller") advises TRW in 

writing that Seller was unable to sell a specified number of 

shares of its or their Stock ('.'Unsold Stock") on a stock exchange 

•77-^77^2^2:)i-2:* iM^Ti^- • 
7:^••r•iZim^7^^:•. 

,-.-̂  

• r * , i-r."] 
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•:^. • '••••'v;w'-i^;^;:.5^^n;":'v;i:i:%i>iKMi::'- ->• •'.•• 
^2s2:7^i}>:^^7M0^777i7^0!^ 2 2:2:::-
^'2:7'^M'S&^miM}2M^Mj. 7^7' Wm^ 

TRW.MGR.0234 

^^t^^^ '^:^^j i^^Vw>: ' j r jv^ig; ;^ |^^^ 

http://TRW.MGR.0234


v:.; 

- 4 -

or stock exchanges on v/liich said Stock v/as listed, because in 

the opinion of VJhite and William.s such sale of Unsold Stock 

would violate the Act or rules or regulations thereunder, and 

also specifies the number of shares of Stock ov.'ned by each such 

Eligible Shareholder and by transferees (described in paragraph 

2) by gift from, each such Eligible Shareholder and theretofore 

sold by Seller and by such transferees and the date of each 

such sale, and supplies any other pertinent information v/hich 

TRVJ shall reasonably request, and if in the opinion of Jones, 

Day, Cockley & Reavis (or other counsel engaged by TRVJ) regis

tration shall be necessary to enable all or part of the Eligible 

Shareholders comprising the Seller to sell their Unsold Stock, 

each Eligible Shareholder for v/hom registration is determined 

to be necessary as set forth in said opinion, alone or together 

with one or m.ore other Eligible Shareholders for v/hich registra

tion is so determdned to be necessary, may request in v/riting to 

TRW the filing of a registration, statem.ent of TRVJ hereinafter 

described, in this sentence, and if 

(a) such request is made vi/ithin a period of not more y 

than two years after, the effective date of the merger; and •';''̂̂̂^̂̂̂ ^̂̂  

(b) such request shall, relate, to. Unsold Stock having ̂ 'f?;>H?:-̂  

2M-'27M72^. 

a market value of at least $250,000 (determined on the basis ;;::X 

of market value at the time of such request and including 7n27'%2]^ 

as Unsold Stock, for the purposes of this subparagraph '•;.•-':;;'"?' 

(b) only, Unsold Stock as defined in a certain letter agree- •"..:? 
.:7;:772'7: 

ment dated November 28, 1967 between certain Signing Share-*'; 
holders, including the Executors of the Estate of Charles:^ 

• • • " • / ^ ^ - • 

Weyl, Deceased, and TRW, if a similar request is madet "̂  

'••'.V.'y-
• . ' ^ : . : 
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suant to said letter agreement), 

TRVJ will (i) within seven days after receiving such request and 

such opinion of its counsel give v/ritten notice to VJhite and 

Williams (or such other firm or single individual as the Eligible 

Shareholders may have last designated to TRW as their Representa

tive by a vi/riting signed by those then holding a majority of the 

aggregate number of shares of Stock held by all Eligible Share

holders) as Representative of all Eligible Shareholders not 

joining in such request, of TRW's intention to file a registration 

statement of TRVJ hereinafter described in this sentence and offering 

such Eligible Shareholders through their Representative an oppor

tunity to have their Stock included in such registation statement,, 

and (ii) file at its own expense (but only once) and within a 

reasonable time after the expiration of the 30-day period herein

after specified in this sentence and use its best efforts to cause 

to become effective under the Act a registration statement relating 

to all Unsold Stock specified in such request^and all other Stock 

then ovmed by each other Eligible Shareholder who within 30 days . ';: • 7 

after TRW has given such written notice to the Representative asks'̂ •̂111;.v:̂  

to have his Stock included in said registration statement and -,'/.'i>.•?:l 
. -•.-r:'5 ,̂ 'v-^ 

for whom in the opinion of Jones, Day, Cockley & Reavis (or ot2her 7 ^ / 7 7 ) 

counsel engaged by TRW) registration shall be necessary to enable 'v;''r'̂'v ';* 

the Eligible Shareholders desiring to do so to sell such Stock, in ; 

order to permit Eligible Shareholders to effect sales and distri

butions of said Unsold Stock and said other Stock on the stock 

exchange or exchanges on which .the shares thereof are listed. TRV\̂  
• . , " . . • • . . ' .• k--ik:7-7 

; • • . . : ^ - - • ' : t l . • • ' ' . ' . ' i f i * . . ••.2 

.̂ •r\̂ K̂ -.;:--;vV.̂  ; . ' . s h a l l , be' r e l i e v e d of the fo rego ing o b l i g a t i o n t o f i l e a reg is t ra t ipn-J^ : :•! 
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statement if TRW shall (x) give the Representative a v/ritten 

notice advising that it proposes to file a registration state

ment in order to permit sales and distributions of Stock as 

aforesaid and (y) file at its ov/n expense and use its best 

efforts to cause to become effective under the Act such regis

tration statement relating to all Stock then held by Eligible 

Shareholders v/ho indicate \\'ithin 30 days after TRVJ has given 

such v/ritten notice a desire to have their Stock included 

in said registration statement and with respect to v/hom TRVJ 

receives an opinion of counsel, as described in the preceding 

sentence. After filing any such registration statement, either 

upon request or on its own initiative, TRW shall thereafter file 

at its expense any and all supplementary and periodic information, 

documents, reports and post-effective amendm.ents as shall be 

required by the Act or any rule or regulation of the Securities 

and Exchange Comonission thereunder and shall furnish each Eligible 

Shareholder whose Stock is included' in such registration statement ; v. 

a reasonable number of copies of -the prospectus containing'such n';';.:,v:̂;*v|̂^̂  

7-^^^M^ 
post-effective am.endments, but TRW shall not be required to mairi-;.4̂ >̂iî.'pw 

tain such registration statement in effect beyond the later of ;•;%-;:.';;.;̂f̂>.'̂  

30 days after the effective date of such registration statement;r;4>:iv:>;r̂ «̂  

or a date two years after the effective date of the m.erger. '777-x:;0.m 
:7-:072i2^'m 

7. If a registration statement is filed either •apori7.02x7'^M''^: 

request or TRW's ovm initiative, pursuant to paragraph 6: 

(a) TRW will .indemnify and hold harmless each .:•-' 2-'-.--

Eligible Shareholder whose Stock is covered by such regiS"-';-:'; 
I • .. • • • . '• v : . ' ^ \ . . r i . 

' . . . - , -i;: :V-. 

tration • Statement against any and all losses, claim.s-; .'rî̂ -̂vlf. 
•,'772.:.7^:7.i27- ••' - : • • . ' : 2 - : 7 2 7 7 . - . m 
l^iv.'-.*'-:/'^ 
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damages and liabilities (including legal and other 

expenses of defending any action) arising out of 

any alleged untrue statement of a m.aterial fact in 

the registration statement or the prospectus as from 

time to time supplemented and am.ended or any alleged 

omission to state therein a material fact required to 

be stated or necessary to make the statem.ents therein 

not misleading, unless such alleged untrue statem.ent 

or omission v̂/as made in conformity with written inform.a

tion given to TRW by or on behalf of such Eligible 

Shareholder; and • 

(b) Each Eligible Shareholder whose stock is 

covered by such registration statement will indemnify 

and hold harmless TRW and each person v/ho controls TRVJ 

within the meaning of the Act to the sam.e extent as TRVJ 

agrees to indemnify such Eligible Shareholder, but only 

with respect to v/ritten information relating to such 

Eligible Shareholder given to TRW by or on behalf of such 

Eligible Shareholder; and 

(c) Each Eligible Shareholder whose Stock is covered 

or to be covered by such registration statement v/ill execute 

all such documents, furnish all such information and do or 

refrain from doing all such acts as TRVJ may reasonably 

request in connection with preparing, filing, making 

and keeping effective, amending, supplementing or termi-

777 nating such registration statem.ent. 

) 
,•;•. • ' . X ' • • ' - ' k : : . - ' . : - - ' ' - ^ i - . . . . • . X - . • ..••',•.,:"•••. ;:.;• • _ • • . ' . X ' " " . ' f s 
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8. This letter agreem.ent shall inure to the benefit 

of the successors and assigns of TRVJ. This letter agreement 

shall be binding upon and inure to the benefit of each trans

feree (described in paragraph 2) by gift from, an Eligible Share

holder and each Subsequent Shareholder. Obligations of each of 

the Eligible Shareholders hereunder are several and not joint. 

No Eligible Shareholder shall be liable under this Agreement for 

the acts of any other Eligible Shareholder, except that any 

Eligible Shareholder who m.ay be an affiliate v/ithin the meaning 

of Rule 133 or a member of a group of closely related persons 

shall be responsible for any action on his part v/hich is viola

tive of this letter agreement because of his status as a group 

m.em.ber or his relationship with other Eligible Shareholders. 

9. This letter agreement m.ay be executed in several 

counterparts, and each counterpart, when so executed and de

livered, shall constitute a complete original instrum.ent, and . 

it shall not be necessary in making proof of this letter agree- ... 

ment or any counterpart hereof to produce or account for any of ',, 

the other counterparts. The execution of this letter, agreement'iiĴ 'A 

'M,:27xm 
by Eligible Shareholders shall not be construed as an admission ;,Y:':|^4 

by any Eligible Shareholder that it is an affiliate within the '-.; 

meaning of Rule 133 or that such Eligible Shareholder is a member 

of a closely related group which includes other shareholders of .. 

IRC. 

10. The validity, construction, interpretation and . 

enforcement of this letter agreement shall be determined and ŷ..̂- . 

'' • • > » ; 

; 2A-t f 
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governed by the lav/s of the State of Ohio, except v/ith respect 

to m.atters relating to the Act. The invalidity or unenforce

ability of any provision of this letter agreement or the 

invalidity or unenforceability of any provi.sioi': of this letter 

agreem.ent as applied tc a particular occurrence or circumstance 

shall not affect the validity or enforceability of any of the 

other provisions of tliis letter agreement or the other applica

bility of such provision, as the case may be. 

11. Any notices or other comjnunications hereunder 

shall be in writing and shall be deemed to be given 

(a) to TRW v/hen delivered to or received by 

mail at the follov/ing address: 

TRW Inc. 
2 3555 Euclid Avenue 
Euclid, Ohio 44117 

Attention: Secretary 

and 

(b) t o a l l o r any of t h e E l i g i b l e S h a r e h o l d e r s , -

a s t h e case may b e , when d e l i v e r e d t o o r r e c e i v e d by 

m a i l . a t t h e fol lov/ ing a d d r e s s : 

. . M e s s r s . VJhite and VJilliam.s 
19th floor. Land Title Building 
Philadelphia, Pennsylvania 19110 

or to such firm or single individual designated in 

accordance with paragraph 6 at the address communicated 

to TRW in v/riting. 
Number of Shares of IRC Comm.on 

Shareholder Stock Owned by the Shareholder 

George I . Back 

" " ' " ' ' \%:MM/:M' : •;. 
^« . -^^ 

.•• v ; - • • ' • ^ > - : 7 - 2 

•.r^'^:-;'vr;l; 
'Sh: 
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Shareholder (continued) 
Number of Shares of IRC Common: 
Stock Ov/ned by the Shareholder. 

Stanley K. Klion 

Daur.iant Kusm.a 

J e s s e Marsten 

Rosa l ind F. Marsten 
(v/ife of J e s s e Marsten) 

Don M i t c h e l l 

VJilson K. Oe lke r s 

VJalter H. Powell 
( i n d i v i d u a l l y and as t e n a n t by 
e n t i r e t i e s wi th Dorothy M. Powell) 

Dorotliy M. Powell 
(as t e n a n t by e n t i r e t i e s wi-th 
Wal te r H. Powell) 

Edv/ard S. Weyl 

Jane Iveyl 

Donald M. VJeyl 

. • • - 'QTi- ' . ' . i ' -X'^ ' • : M 

•'. y:-<7^w7^''-7-'-Si 
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Shareholcer (continued) 
Number of Shares of IRC Comm.on 
Stock Ov/ned by the Shareholder 

Stephen E. Weyl 

David R. VJeyl 

VJilliam. J . Wiley 

*4 l f red K. Wil l iams 
^U4/^ f7Y^ 

The f o r e g o i n g i s a g r e e d t o . 

77:̂  <i:. 

k?'-7 
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i ^ W ' x 2 2 ^ ^ ^ . 

CC^-X/N 

e Vice P r e s i d e n t 

.2:':%7^.^^722'' 
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Jones, Day, Cockley & Reavis 
1750 Union Commerce Bldg. 
Cleveland, Ohio 44115 

Philadelphia, Pennsylvania 
December 11, 1967 

Messrs. White and VJilliams 
1900 Land Title Building 
Philadelphia, Pa. 19110 

¥7 

Re: TRW Inc. - IRC, Inc. 

Dear Sirs; 

This is to confirm our oral statements to you 
v/ith respect to Section 7(e) of Division C-2 of Article 
Fourth of Exhibit A to the Agreement of Merger dated Movem-
ber 28, 1967 by and between TRW Inc. and IRC, Inc. 

In our view, such Section 7(e) is to be construed 
so that if, between the date of such Agreement of Merger 
and the time the merger of IRC, Inc. into TRW Inc. becomes 
effective, TRW should split or combine its outstanding shares 
of Conmion Stock, then an appropriate adjustment would be 
made in the conversion price applicable to the shares of 
TRW Cumulative Serial Preference Stock II, the express 
terms of which are set forth in such Division C-2. 

We take the same viev/ as to Section 7(e) of 
Division C-l of such Article Fourth. 

Yours very truly, 

Jones, Day, Cockley & Reavis 

LT 

I . . . i : -
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,2>.^ AGREEMENT OF MERGER -7^_Z" 

AGREEMENT OF MERGER dated November2^, 1967 ("this Agreement") by and between TRW 
Inc., an Ohio corporation of 23555 Euclid Avenue, Euclid, Ohio 44117 ("TRW"), and IRC, Inc., a 
Delaware corporation of 401 North Broad Street, Philadelphia, Pennsylvania 19108 ("IRC"); 

W I T N E S S E T H : 

WHEREAS, TRW is authorized to have outstanding 23,811,908 shares, consisting of (i) 61,908 shares of 
4% Cumulative Preferred Stoek, par value $100 per share ("Cumulative Preferred Stock"), of -v\'hich 
61,908 shares -were issued and outstanding on September 30, 1967; (ii) 750,000 shares of Serial Preference 
Stock, without par value ("Preference Stock"), of whicli 355,931 shares designated as $4.25 Cumulative 
Preference Stock, Series A, Convertible on or before June 15, 1979, -were issued and outstanding on 
September 30,1967 and 85,003 shares designated as $5.00 Cumulative Preference Stock, Series B, Convertible 
on or before June 15, 1982, were then issued and outstanding; (iii) 3,000,000 shares of Serial Preference 
Stock II, -without par value ("Preference Stock I I " ) , of -which no shares were issued or outstanding on 
September 30, 1967; and (iv) 20,000,000 shares of Common Stock, par value $2.50 per share ("Common 
Stock"), of which 9,947,808 shares were issued and outstanding on September 30,1967; 

le 

WHEREAS, IRC is authorized to have outstanding 2,500,000 shares of Common Stock, par value $0.10 
per share ("IRC Common"), of which as at October 6, 1967 1,606,775 shares were issued and outstanding, 
1,000 shares were held in its treasury, and 892,225 shares were authorized but unissued, of which 32,765 shares 
were reserved for issuance upon the exercise of outstanding stock options; 

WHEREAS, the Boards of Directoi-s of TRW and IRC (such corporations being herein sometimes called 
the "Constituent Corporations") have deemed it advisable for the mutual benefit of the Constituent Corpora
tions and their respective shareholders that IRC be merged into TRW upon the tenns and conditions 
hereinafter set forth; and 

i'f 
.1 

," r 

i» -

WHEREAS, the Board of Directors of each Constituent Corporation has approved and adopted tliis 
Agreement; 

Now, THEREFORE, in accordance with the laws of Ohio and Delaware, TRW and IRC have agi-eed and 
do hereby agree that, subject to the conditions hereinafter set forth, IRC shall be merged into TRW and 
TRW shall be the sui'viving corporation (herein sometimes called the "Corporation"), and that the terms 
and conditions of such merger shall be as follows: 

I 

1"^ 

ARTICLE I : NAME; AMENDED ARTICLES OF INCORPORATION 

.. 1.1 The name of the Corporation will be TRW Ine. 

• 1.2 At the time the merger becomes effective, the "articles" of the Corporation as defined in division 
(D) of •section'1701.0l of the Ohio Revised Code shall, until further amended in accordance -with the law, 
consist of the^'provisions ofthis Agreement, induding all of the provisions of the articles (as so defined) 
of TRW immediately prior thereto "without' change." Such TRW articles -wiU be, subject to the pro-visions 
of Section 18.1 below, as set forth in the Amended Articles of Incorporation attached hereto as Exhibit A 
and hereby made a part hereof. I t is contemplated, but not required, that follo\ving the time the merger 
becomes effective, the Corporation will take such action as is then permitted under the Ohio Revised Code 
to have such Ajnehded Articles of Incorporation, subject as aforesaid (herein sometimes called "the amended 
articles ), constitute the articles of the Corporation as so defined. 

^ 7 ' ^ 1 ' ! !;';iiARTICLE 11:^ REGULATIONS 
' • -I', l t d r i i \2^ ' . ' , . i^ . t . i>- : . ; . . - . . 

r ' • ; - ' • ' • ; ' • ; : ^ ' ^ 

..'>M. •)'. ' / . / : T 

The regulations of TRW immediately prior to the time the merger becomes effective are hereby adopted 
>\dthout*change?'as'the regulatioris of the Corporation and shall continue to be its regulations until amended 
in^iaccordance'-with'the lawltt**- ^ (i1*i'> 
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a ARTICLE n i : STATED CAPITAL 

The amount of stated capital immediately prior to the time the merger becomes effective of each class 
of shares of TRW then outstanding, other than Preference Stock II (if any) and Common Stock, shall 
be the amount of stated capital at the time the merger becomes effective of such class of shares of the Cor
poration then outstanding. The amount of stated capital immediately prior to the time the merger becomes 
effective of Preference Stock I I then outstanding (if any) plus $2,75 for each share of such class issued 
in the merger as provided in Section 7.1 shall be the amount of stated capital at the time the merger becomes 
effective of such class of shares of the Corporation then outstanding. The amount of stated capital im
mediately prior to the time the merger becomes effective of Common Stock then outstanding plus $2.50 
for each share of such class issued in the merger as provided in Section 7.1 shall be tlie amount of stated 
capital at the time the merger becomes effective of such class of shares of tlie Corporation then outstanding. 

ARTICLE IV: EARNED SURPLUS 

The assets and liabilities of the Constituent Corporations shall be recorded on the books of the Corpora
tion at the amounts at which they are stated on the books of the Constituent Coi*porations at the time the 
merger becomes effective. The excess of the assets of the Corporation, as the surviving corporation, taken 
at their fair value to the Corporation, over the sum of its liabilities, including liabilities derived from thc 
Constituent Corporations or resulting from the merger, and stated capital, is at least equal to the combined 
earned surplus of the Constituent Corporations. The earned surplus of the Constituent Coi'porations sliall 
constitute earned surplus of the Corporation. 

ARTICLE V: DIRECTORS AND OFFICERS 

The names and addresses of the first directors and officers of the Corporation at the time the merger 
becomes effective are, subject to the provisions of Section 18.1 below, as set forth in Exhibit B, entitled 
"First Directors and Officers of the Corporation", attached hereto and hereby made a pai-t hereof, each of 
which directors holds such office at the time of adoption of this Agreement by the Board of Directors of 
TRW. If, prior to the time the merger becomes effective, any of the persons named in such Exhibit B as 
the first directoxs shall be unable or un-wiUing to serve as a director of the Corporation, the Board of 
Directors of the Corporation may fill such vacancy to the extent permitted by law. 

ARTICLE VI: SERVICE OF PROCESS 

P, W. Schuette, whose address is 23555 Euclid Avenue, Euclid, Cuyahoga County, Ohio 44117, hereby 
is appointed as the person upon whom any process, notice or demand against either Constituent Corpora
tion or the Corporation may be served. The Corporation hereby agrees it may be served with process in the 
State of Delaware in any proceeding for enforcement of any obligation of IRC, as^well as for enforcement 
of any obligation of the Corporation arising from the merger, including any suit or other proceeding to 
enforce the right of any stockholder as determined in appraisal proceedings pursuant to the provisions of 
Section 262 of the General Corporation Law of the State of Delaware,,.and hereby irrevocably appoints the 
Secretary of State of the State of Delaware as its agent :to accept,service,of rprocess in any such suit or 
other proceedings. The address to which a copy of such process,jmay,,be/Tnailed,by.siich Secretary of State 
isTRWInc. , 23555 Euclid Avenue, Euclid, Ohio 44117 (Attention :,Secrel;ary).'f;,,,f.,-, . . . 

. '\ rf; .. ,, ' \, i i 'y. ' i ./ .^ i j « j [H'TO'r lOf .-:) . " ' 
ARTICLE VH: CHANGE OF SHARES 

'̂  . ' • • : ' - ' t ^ * ' ' " - . }•* * ^ i i i i - , ' I 

7.1 At the time the merger becomes effective, each share of IRC ^Common outstanding immediately 
prior to such time shall be changed into and become one-third of 'one.sKare^ o'f'Common' Stock plus one-fourth 
of one share of the series of Serial Preference Stock I I of the" Corp'oration'* designated in Article Fourth 
of the amended articles as Cumulative Serial.Preference.Stock.II,,$4.40 Convertible Series 1 ("Series 1 
Preference Stock"); provided, howe-ver,'that (aVany shares"of'IRC^Common o-wned by TRW or IRC at 
the time the merger becomes effective shall not be so changed but shall-.be cancelled and (b) the Corporation 
shall not issue any certificates for, fractional shares of Common Stock or Series 1 Preference Stock, but in 
lieu thereof the Corporation will make cash payments (without interest) for such;fractions on the basis' ' \ 2 7 
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of $82.50 for a full share of Common Stock and on the basis of $100 for a fuU share of Series 1 Preference 
Stock. Notwithstanding the preceding sentence, however, if the time the merger becomes effective shall occur 
othenvise than on the day on which the proposed merger of United-Carr Incorporated into TRW shall 
become effective or othenvise than on the 16th day of any March, June, September or December subsequent 
to the daj' on which such proposed merger becomes effective, then at the time the merger becomes effective 
each share of IRC Common outstanding immediately prior to such time shall be changed into and become 
one-third of one share of Common Stock plus one-fourth of one share of the series of Serial Preference Stock 
I I of the Corporation designated in such Article Fourth as Cumulative Serial Preference Stock II, $4,40 
Convertible Series 2 ("Series 2 Preference Stock") and the phrase "Series 1 Preference Stoek" where 
appearing in this Agreement (other than in this Section 7.1 (except for the pro-viso to the fii-^ sentence of 
this Section 7.1) and in the amended articles) shall be deemed to read "Series 2 Preference Stock". If, 
pursuant to the preceding sentence, the Corporation shall issue Series 2 Preference Stock pursuant to this 
Agreement and if the proposed merger of United-Carr Incorporated into TRW shall occur either before 
or after the time the merger becomes effective, then the Corporation shall, at its next annual or special 
meeting of shareholders held more than ninety da.ys after the time when the later of such mergers becomes 
effective, submit to its shareholders, recommend the approval of and use its best efforts to cause to be 
approved a proposal to amend its then effective Amended Articles of Incorporation so as to cause each 
share of Series 2 Preference Stock outstanding at the time such amendment becomes effective to be changed 
into and become one share of Series 1 Preference Stock; and, upon such amendment, the then existing 
obligations of the Corporation, if any, to issue Series 2 Preference Stock upon the exercise of stock options 
referred to in Section 7,3 below shall be changed into and become obligations to issue Series 1 Preference 
Stock. 

7.2 From and after the time the merger becomes effective, the holders of certificates for IRC Common 
shall cease to have any rights with respect to such stock (except such rights, if any, as they may have as 
dissenting shareholders), and (except as aforesaid) their sole rights shall be those to which they are entitled 
as owners of Common Stock and Series 1 Preference Stock into which their IRC Common shall have been 
changed by the merger, together with the right to receive cash in lieu of fractional shares of Common Stock 
and Series 1 Preference Stock as provided in Section 7.1. After the time the merger becomes effective, each 
holder of an outstanding certificate or certificates theretofore representing IRC Common shall be entitled, 
upon surrender of the same to the Corporation (duly endorsed as the Corporation may require), to receive 
in exchange therefor a certificate or certificates (as the holder requests) representing the number of fuU 
shares of Common Stock and Series 1 Preference Stoek into which the shares of IRC Common theretofore 
represented by the certificate or certificates so surrendered shall have been changed as pro-dded in Section 
7.1, together -with cash in lieu of fractional shares of Common Stock and Series 1 Preference Stock as pro
vided in Section 7.1. Until so surrendered for exchange, each such outstanding certificate shall be deemed 
for all corporate purposes, other than the payment of dividends, to evidence the o-wnership of the number of 
full shares of Common Stock and Series 1 Preference Stock into which the shares of IRC Common have 
been so changed. Unless and until any. such outstanding certificate for IRC Common shall be so surrendered, 
no di-vidend payable to holders of record of Common Stock and Series 1 Preference Stock as of any date 
subsequent to the tinie the merger becomes effective shall be paid to the holder of such outstanding 
certificate but, upon such surrender, of such outstanding certificate (duly endorsed as the Corporation may 
require), there shall be paid to the record holder of the certificates of Common Stock and Series 1 Preference 
Stock issued in exchange therefor, the dividends (-without interest) that have theretofore become payable 
-with respect to the number of shares of Common Stoek and Series 1 Preference Stock represented by said 
certificates issued upon such surrender and exchange. 

7.3,; At the time the merger becomes effective, each option granted pursuant to the IRC Qualified Stock 
Option Plan (1965) approved by. the IRC shareholders on May 3, 1965, as amended through January 31, 
1967,.which remains outstanding immediately prior to the time'the merger.becomes effective shall be changed 
into and-become an option to purchase one-third of one share of Common Stock plus one-fourth of one 
share of Series 1. Preference Stock for each share of IRC Common subject to such option immediately prior 
to the time the merger becomes effective; however, no exercise of an option shall require the issuance of a 
fractional share. The purchase price for'each unit of one-third of one share of Common Stock plus one-
fourth of'one shai*e of Series'4 Preference''Stock'shall be equal to the purchase price per share of each share 

TRW"MGR-0246 



Sv 

of IRC Common under the particular stock option agreement under which such option was granted as in 
effect immediately prior to the time the merger becom&s effective, and the rights and obligations of IRC 
under such stock option agreement shall, modified as above pro-vided, become the rights and obligations of 
the Corporation. Each such stock option agreement shall otherwise be upon the same terms and conditions 
and have the same provisions (including antidilution provisions) as are contained therein immediately 
prior to tlic time the merger becomes effective. 

7.4 If, between the date of this Agreement and thc time the merger becomes effective, TRW shall split 
or combine or declare any stock dividend upon tlie outstanding shares of Common Stock, then an appropriate 
adjustment to reflect the same shall be made (a) as to the amount of Common Stock into which each share 
of IRC Common outstanding immediatel3' prior to tlic time the merger becomes effective shall be changed 
at such timo as provided in Section 7.1 (and in the cash payments in respect of fractions of shares of 
Conimon Stock tiierein contemplated), and (b) as to thc amount of Common Stock issuable on the exercise 
of options to be assumed by the Corporation at the time the merger becomes effective as provided in Section 
7.3. 

7.5 At the time the merger becomes effective, (a) each share of Cumulative Preferred Stock outstanding 
(or held in the treasury of TRW, if any) immediately prior to the time the merger becomes effective shall 
continue to be one share of Cumulative Preferred Stock of the Coi-poration of the same class having the same 
designation and terms as provided for sliares of such class inmiediately prior to such time; (b) each share of 
Preference Stock of each series outstanding (or held in the treasury of TRW, if any) immediately prior to 
the time the merger becomes effective shall continue to be one share of Preference Stock of the Corporation 
of the same class and series having the same designation and terms as provided for shares of such class and 
series immediately prior to such time; (c) each share of Preference Stock I I of each series outstanding (or 
held in the treasui-y of TRW), if any, immediately prior to the time the merger becomes effective shall 
continue to be one share of Preference Stock II of the Corporation of the same class and series having the 
same designation and terms as provided for shares of such class and series immediately prior to such time; 
(d) each share of Common Stock outstanding (or held in the treasury of TRW) immediately prior to the 
time the merger becomes effective shall continue to be one share of Common Stock of the Corporation having 
the same designation and terms as provided for shares of Common Stock immediately prior to such time; 
and (e) each share of each other class, if any, of TRW stock, and of each series thereof, if any, outstanding 
(or held in the treasury of TRW, if any) immediately prior to the time the merger becomes effective shall 
continue to be one such share having the same designation and terms as provided therefor immediately prior 
to such time. All such designations and terms for shares wiU, subject to the provisions of Section 18.1 below, 
at the time the merger becomes effective be as set forth in Article Fourth of the amended articles. 

ARTICLE V n i : EFFECT OF MERGER; FURTHER ASSURANCES 

8.1 From and after the time the merger becomes effective, the effect of the merger shall be as provided 
in the applicable provisions of the Ohio and Delaware laws. Without limiting the generality of the foregoing, 
and subject thereto, at such time: the separate existence of IRC shall cease; the Corporation shall possess all 
the rights, pri-dleges, iinmunities, powers, franchises and authority, as weU of a public as of a private 
nature, of each of the Constituent Corporations; all property of every description, real, personal and mixed, 
and every intenest therein, and aU debts and obligations of or belonging to or due to IRC on whatever 
account shall thereafter be taken and deemed to be transferred to and vested in the Corporation -without 
further act or deed; title to any real estate, or any interest therein, vested in either of the Constituent 
Corporations by deed or otherwise shall not revert or in any way be impaired by reason of this merger; aU 
rights of creditors of each Constituent Corporation shall be preserved unimpaired, and all liens upon the 
property of each of the Constituent Corporations shall be preserved' unimpaired, limited in lien to the 
property affected by such liens immediately prior to the time the merger becomes effective; and all debts, 
liabilities and duties of IRC shall thenceforth attach to the Corporation and may be enforced against it to 
the same extent as if said debts, liabilities and duties had been incurred or contracted by it. 

8.2 From time to time as and. when requested by the Corporation, or by l t s successors or assigns, and 
mthout further consideration, IRC shall execute.and deliyer such instruments and shall take or cause to be 
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taken such actions as the Corporation, its successors or assigns, reasonably may require to vest or perfect 
in or to confirm of record or otherwise to the Corporation, its successors or assigns, title to, and possession 
of, all the property, interests, assets, rights, privileges, immunities, powers, franchises and authority of 
IRC, and otherwise to carry out the purposes of this Agreement. 

ARTICLE IX: REPRESENTATIONS OF IRC 

9.1 IRC hereby makes the following representations to TRW, which representations shall not survive 
the time the merger becomes effective: 

(a) Corporate Status. 

IRC is a corporation duly organized, validly existing and in good standing under the laws of Delaware 
and has full corporate power and authority to own its properties and assets and to carry on its business as 
it has been and is conducted. IRC is duly qualified to do business in each state or other jurisdiction in which 
the nature of its business, properties or assets requires such qualification. IRC's authorized capital stock 
consists solely of 2,500,000 shares of IRC Common, of which as at October 6, 1967 1,606,775 shares were 
issued and outstanding, 1,000 shares were held in treasury and 892,225 shares were authorized but unissued. 
All of such 1,606,775 outstanding shares were validly issued, fully paid and non-assessable. At the close of 
business on October 20, 1967, the information concerning the ownership of IRC Common set forth in 
Schedule I (entitled "Ownership of IRC Shares", delivered to TRW prior to the date of this Agreement 
and initialed by Edward S. Weyl or Wilson Oelkers for identification) was correct. 

IRC has no commitment, either firm or conditional, to sell or issue (whether under outstanding offers, 
stock purchase or option agreements, warrants, conversion rights or othenvise) and since October 5, 1967 
has not sold or issued any capital stock or other securities, except pursuant to IRC's commitments under 
stock option agreements described in Schedule V referred to in clause (h) of this Section 9.1 (the "Contract 
Schedule"). i r. J. . 

a.i\jd CofjOora-TiolJ 
Except for Holyoke Wire ft Cable Gompa:ny, a New York corporation ("Holyoke"), and for Hycor 

Company, Inc. (Puerto Rico), a Puerto Rican corporation ("Hycor"), both of which are wholly-owned by 
IRC, IRC has no direct or indirect, wholly or partially owned subsidiaries conducting business, and, except 
as set forth in the next paragraph, neither it nor any of its subsidiaries has any other investment (equity 
or debt) in any other corporation, firm or organization exceeding $110,000 in the aggregate. 

Except as set forth in the preceding paragraph, IRC has no subsidiaries other than (i) IRC, Inc., 
a New Jersey corporation, (ii) Intemational Resistance Company, a New Jersey corporation, and (iii) IRC 
Electronica Ltda., a Brazilian corporation. Each of the subsidiary corporations mentioned in this paragraph 
is duly organized, validly existing and in gopd standing under the laws of the jurisdiction in which it is 
respectively incorporated. Except for 10.qualifying shares in the case of IRC Electronica Ltda., IRC o-wns all 
of their respective outstanding capital stock (consisting in each case solely of common stock) and the entire 
voting power of each of them, and none of them has any other outstanding securities. Such subsidiaries have 
no liabilities or obligations (absolute or contingent). IRC is presently in the process of forming an 
Argentinian corporation (IRC Electronica, S. A.), in which it is anticipated it wiU o-wn at least 33,000 out of 
165,000 authorized shares. IRC is not committed to make any payment to or in respect of such corporation 
in excess of $10,000. 

Holyoke and Hycor are corporations duly organized, validly existing and in good standing under the 
laws of New York and Puerto Rico, respectively, and have full corporate power and authority to own 
their respectivej properties and assets and to carry on their respective businesses,as they have been and 
are conducted. \They are each duly qualified to do business in each state or other jurisdiction in which 
the nature of their respective businesses, properties or assets requires such qualification. IRC owns all of 
their;respective, outstanding capital stock and other securities and the entire voting power of each of them. 
All of; such, outstanding capital stock (33,243 shares of common stock, par value $25 per share, in the case 
of; (Holyoke and 6,000 shares of common stock, par value $5 per share, in the case of Hycor) is validly 
issued, fully paid and non-assessable. Neither IRC, Holyoke nor Hycor has anj' commitment, cither firm 

'T7«i*^v or-conditional,'to sell oriissuciKwhether-under outstanding offers, stoek purchase or option agreements, 
warrants, conversion rights or-otherwise) any capital stock or other securities of Holyoke or Hycor. ! 
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True and complete copies of the Certificate of Incorporation and By-Laws of IRC, Holyoke and Hycor, ' K 
each as amended to date, have been delivered to TRW prior to the date of this Agreement (initialed by 
Edward S. Weyl or Wilson Oelkers for identification). 

(b) Pinancial Statements. 

IRC has delivered to TRW prior to the date of this Agreement (initialed by Edward S. Weyl or 
WUson Oelkers for identification) thc unaudited balance sheet of IRC as at October 22, 1967 (the "IRC 
October 22 Balance Sheet") and the related statement of the results of operations for the period of 42 
weeks then ended (all certified by Stanley R. Klion), together mth the audit reports of Messrs, Peat, 
Manvick, Mitchell & Co. for IRC's fiscal year ended January 1, 1967 and for each of IRC's four preceding 
fiscal .years. Each such audit report contains, inter alia, a balance sheet as at the end of the particular 
fiscal year, a statement of the results of operations for such year and, for the fiscal year ended January 
1, 1967 only, a statement of source and disposition of funds. Each of such unaudited and audited balance 
sheets and each of sueh unaudited and audited statements of the results of operations and of the source 
and disposition of funds and each of sucli audit reports are correct and complete and fairl.y present, 
in accordance Mith generallj' accepted accounting principles applied on a consistent basis throughout the 
periods indicated, the financial position of IRC at the respective dates, the results of operations of IRC 
for the respective periods set forth therein and the source and disposition of IRC's funds during its fiscal 
year ended .Januaiy 1,1967, 

IRC has delivered to TRW prior to the date of this Agreement (initialed by Edward S. Weyl or 
Wilson Oelkers for identification) the unaudited balance sheets of Holyoke as at June 30, 1967 and Sep
tember 30, 1967 (the "Holyoke September 30 Balance Sheet") and the related statements of income and 
retained earnings for Holyoke's fiscal j^ear and its period of three months theri ended (all certified by 
Stanley R. Klion), together with the long form of audit report of Messrs. Lybrand, Ross Bros. & Mont
gomery for the fi.scal years of Holyoke ended June 30, 1963, 1964, 1965 and 1966. Each such audit report 
contains, inter alia, a balance sheet as at the end of the particular fiscal year and a statement of income and 
retained earnings for such j'ear. Each of such unaudited and audited balance sheets and each of such un
audited and audited statements of income and retained earnings and each of such audit reports are correct 
and complete and fairly present, in accordance with generally accepted accounting principles applied on 
a consistent basis throughout the periods indicated, the financial position of Holyoke at the respective dates 
and the results of operations of Holyoke for the respective periods set forth therein. 

IRC has delivered to TRW prior to the date of this Agreement (initialed by Edward S. Weyl or Wilson 
Oelkers for identification and certified by Stanley R. Klion) the unaudited balance sheet of Hycor as at 
September 17, 1967 (the "Hycor September 17 Balance Sheet") and the related statement of the results 
of operations for the period of 37 weeks then ended, together -with comparable financial information for 
Hycor's fiscal year ended January 1, 1967 and each of Hycor's four preceding fiscal years. Each of such 
balance sheets and each of such statements of the results of operations are correct and complete and fairly 
present, in accordance with generally accepted accounting principles applied on a consistent basis through
out the periods indicated, the financial position of Hycor at the respective dates and the results of operations 
of Hycor for the respective periods set forth therein. 

(c) Absence of Undisclosed Liabilities. 

IRC, Holyoke and Hycor, respectively, each have no liabilities or obligations (absolute or contingent) 
other than (i) those reflected in its latest balance sheet referred to above and not paid or discharged after 
the date of such balance sheet, (ii) those arising under agreements and commitments listed or described 
in any of, or permitted to be oinitted from all of, the schedules delivered by IRC to TEW pursuant to this 
Agreement, (iii) those incurred since the date of such balance sheet in the ordinary and usual course of 
its business (in transactions in the ordinary and usual course of its business) which are not inconsistent 
with the other representations or agreements of IRC set forth in this Agreement or with the fulfillment of 
the conditions set forth in Article XV, and (iv) possible liabilities or obligations in respect of product 
warranties, none of which extend beyond one year from the date of sale of the products involved, and all 
of which, to the best of the knowledge and belief of IRC, do not exceed in the aggregate $150,000 in the case • (7^/* 
of IRC and $30,000 in the case of Holyoke. > .,; . ^ •., r. •,. .̂ •. -
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(d) Absence of Certain Changes or Events. 

(i) Since September 1,1967 IRC has not made or committed itself to make any distribution of any 
of its assets by way of declaration or payment of dividends, redemption or purchase of shares or other
wise, except to the extent permitted by clause (a) (ii) of Article XI. 

(ii) There is no claim, litigation, proceeding or governmental investigation pending, or to the 
best of the knowledge and belief of IRC or any of its subsidiaries, threatened against or affecting IRC 
or any of its subsidiaries or the respective businesses, properties or assets of IRC or its subsidiaries 
except as indicated in Schedule I I (entitled "Claims, Litigation, Proceedings, Etc., Affecting IRC and its 
Subsidiaries", delivered to TRW prior to the date of this Agreement, initialed by Edward S. Weyl or 
Wilson Oelkers for identification and herein called the "Litigation Schedule"). Without limiting the 
generality of the foregoing, neither IRC nor any of its subsidiaries are engaged in any patent, trade
mark, trade secret or other proprietarj^ know-how controvei-sy or any controversy with respect to the 
performance of products sold by IRC or any of its subsidiaries, except as listed or described in the 
Litigation Schedule. The manufacture, sale and use by IRC and its subsidiaries of their respective 
present products, processes, compositions of material and apparatus does not infringe, and contiaued 
manufacture, sale and use thereof by the Corporation or any subsidiary thereof will not infringe, any 
existing valid patent or trademark rights or involve the improper use of trade secrets or other proprie
tary Icnow-how belonging to third parties. Neither IRC nor any of ils subsidiaries is subject to any 
judgment, order, ^vrit, injunction or decree of any court or governmental authorit.y except for such, if 
any, as may bc listed or described in the Litigation Schedule. 

(iii) Since January 1, 1967 neither IRC nor any of its subsidiaries has (A) engaged in any activitj' 
or entered into or carried out any transaction other than in the ordinaiy and usual couree of their 
respective businesses, except, in the case of IRC, for the purchase by it of all of the outstanding shares 
of capital stock of Holyoke pursuant to an Agreement dated March 27, 1967 between IRC and certain 
Selling Shareholders identified therein; or (B) through the date of this Agreement, incurred any change 
in their respective financial conditions, results of operations, businesses, properties or assets other than 
changes in the ordinary and usual course of business, none of which has been materially adverse, or 
experienced any occurrence or circumstance which has had or might reasonablj' be expected to have a 
material adverse effect on their respective financial conditions, results of operations, businesses, proper
ties or assets. 

(iv) Since January 1, 1967 neither IRC nor any of its subsidiaries has paid or committed itself 
to pay to or for the benefit of any of its directors, officers, employees or sales representatives any salary, 
wages, bonuses, profit sharing, pension, retirement or deferred compensation payments, or any other 
form of dtrect compensation or benefits, other than wages, salaries and sales commissions at rates then 
in effect and except (A) increases required pursuant to union agreements -then in effect, (B) merit 
increases made in the normal course of business to employees who are not officers of IRC or any of its 
subsidieiries, and (C) increases in commissions made in the normal course of business to sales repre
sentatives. Since January 1, 1967, however, IRC has continued to make permitted pajTuents pursuant 
to its bonus and profit sharing plans listed in the Contract "Schedule, granted one new stock option to 
an officer, increased the salary of an officer and entered into a post-employment benefit contract with 
an officer. 

(e) Title to Property. 

The properties and assets o-wned by IRC and its subsidiaries include: 

(i) The real properties and leases described in Schedule I I I (entitled "Schedule of Real Properties 
Owned and Leased by IRC and Subsidiaries", delivered to TRW prior to the date of this Agreement, 
initialed for identification by Edward S. Weyl or Wilson Oelkers and herein called the "Real Estate 
Schedule");., 

(ii) The other properties and assets reflected on the IRC October 22 Balance Sheet, the Holyoke 
.September;30 Balance.Sheet and the Hycor September 17 Balance Sheet, except for those disposed of 
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after thc applicable balance sheet date by IRC, Holyoke or Hycor, as the case may be, in the ordinary 
and usual course of their respective businesses (none of which was necessary to the efficient and profit
able continuation of their respective businesses); and 

(iii) All other properties and assets (including, without limitation, real and personal property, 
plant and equipment, tooling, inventions, patents, trademarks, licenses and other rights) presently 
carried on their respective books or used at any time in their respective businesses since prior to Janu
ary 1, 1967, except properties and assets disposed of in the ordinary and usual course of their respective 
businesses, none of which was necessary to the efficient and profitable continuation of their respective 
businesses, and except for the real properties and equipment leased by IRC or one of its subsidiaries 
pursuant to the leases listed or described in the Contract .Schedule. 

IRC and each of its subsidiaries have good and marketable title to all of their respective properties and 
assets, free and clear of any imperfection of title, lien, encumbrance, charge, equity or restriction other than 
(i) the lien of taxes not j-et due and payable, and (ii) in the case of realty, the exceptions indicated in the 
Real Estate Schedule. None of the properties or operations of IRC or of its subsidiaries thereon violates any 
applieable zoning requirement or an.y other governmental requirement relating to such properties or 
operations (and such nonviolation is not dependent on so-called nonconforming use exceptions). 

(f) Receivables. 

The receivables of IRC, Holyoke and Hycor ai-e valid and collectible, not subject to any defense or 
offset, except to the extent of the reserve for losses shown on the IRC October 22 Balance Sheet, the Holyoke 
September 30 Balance Sheet and the Hycor September 17 Balance Sheet, respectivelj', as said reserves are 
respectively adjusted to the time the merger becomes effective on the books of IRC, Holyoke and Hycor in 
the ordinarj"- and usual course of their respective businesses to reflect events in the ordinary and usual course 
of their respective businesses subsequent to the dates of such respective balance sheets. Except for receivables 
not exceeding $15,000 in the aggregate, the only receivables of IRC or any of its subsidiaries owing by 
officers or other employees or substantial shareholders of IRC or any of its subsidiaries or by corporations, 
firms or organizations in which officers or employees or substantial shareholders of IRC or any of its sub
sidiaries have any substantial interest are as set forth in Schedule IV (entitled "IRC and Subsidiary Ad
vances to Officers, Etc.", delivered to TRW prior to the date of this Agreement and initialed by Edward 
S. Weyl or Wilson Oelkers for identification). 

(g) Inventory. 

The items in the physical inventories of IRC, Holyoke and Hycor, respectively (except for items which 
on or before the date of its latest balance sheet referred to in clause (b) of this Section 9.1 have been deter
mined to be obsolete under its normal practices and the entire value of which has been written off at or prior 
to the applicable balance sheet date, or which has been so -written off since such .date upon like determination 
to reflect events in the ordinary and usual course of its business since^such date); consist solely of the follow
ing in quantities reasonably related to the requirements of its business: (i). rav?-materials, work in process 
and finished goods suitable and merchantable for filling orders .in .theiordinary^^and usual course of its busi
ness, and (ii) supplies suitable for use in the ordinary and usual course of its business. 

(h) Contracts and Commitments. 

Schedide V (entitled "Contracts and Commitments of IRC and Subsidiaries", delivered to TRW prior 
to the date of this Agreement, initialed by Edward S. Weyl or Wilson Oelkers for identification and herein 
called the "Contract Schedule") lists or describes in respect of IRC k'nd'each'of it^ subsidiaries: 

Each contract or commitment invol-ving more than $7,500 for the 'purchase of, and each contract or 
commitment involving more than $25,000 for the sale of, inventory, supplies, equipment, capital assets, 
products or services; all unfilled government contracts involving'more than $7,500; all insurance policies; 
all pension, profit sharing, retirement, bonus, deferred compensation, stock purchase, stock option or other 
employee benefit plans or arrangements; all contracts -with or commitments to employees, directors, officers, 
shareholders or consultants (including, collective,bargaining agreements); alhcontracts or commitments e-vi-
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•^^^ dencing or providing for loans; all contracts or commitments for distributorships, dealerships or sales repre
sentation; all leases; all licenses and other contracts and commitments relating to patents, trademarks, trade 
names or copyrights, or applications for any thereof, inventions, trade secrets or other proprietary know-how; 
and all contracts and commitments not in the ordinary and usual course of their respective businesses. Prior 
to the date of this Agreement, IRC has made available to TRW a correct copy of each of the contracts and 
commitments listed or described in the Contract Schedule which were in v\Titing and has delivered to TRW 
such thereof as have been requested by TRW, and all ^vl•itten contracts or commitments so delivered have been 
initialed for identification by an IRC officer or counsel to IRC. All the contracts and commitments listed or 
described in the Contract Schedule are valid and binding and in fuU force and effect, and, except for possible 
default in meeting deliver}^ schedules on certain sales orders which wiU have no material adverse conse
quences, no occurrence or circumstance exists which constitutes a breach or default (or which by the lapse 
of time and/or giving of notice would constitute a breach or default) by IRC or any of its subsidiaries under 
such contracts or commitments. 

(i) Patents and Trademarks. 

All patents, trademarks, trade names and copyrights, and all applications for any thereof, and all 
invention disclosures directly or beneficially owned by IRC and its subsidiaries are as set forth in Schedule 
VI (entitled "IRC and Subsidiary Patents, Etc.", delivered to TRW prior to the date of this Agreement 
and initialed by Edward S. Weyl or Wilson OeUters for identification). Since prior to April 1, 1966, IRC 
has had a contractual arrangement relating to rights in inventions, etc., substantially in the forms referred 
to in the Contract Schedule with each of its employees (ineiuding officers) who are exempt emploj'ces for 
purposes of the Fair Labor Standards Act, as amended, and all other employees engaged in duties of a 
technical nature. 

(j) Compliance with Law. 

Except for possible minor exceptions the curing of which would not have a material effect on the 
respective financial conditions, results of operations, businesses, properties or assets of IRG and its sub
sidiaries, each of their respective businesses have been conducted since prior to January 1, 1957 in accord
ance with the applicable laws and other requirements of govemmental authorities. 

(k) Authorization of Agreement. 

This Agreement and the consummation hereof have been fully authorized on behalf of IRC by all 
requisite corporate action, except for the vote of its shareholders contemplated by this Agreement. Neither 
the execution nor the consummation of this Agreement does or -will constitute a breach or default (or an 
occurrence which, by the lapse of time and/or the gi-ving of notice, would constitute a breach or default) 
under any contract or commitment to which IRC or any of its subsidiaries is a party or by which any of 
their respective properties or assets are bound or result in the creation or imposition of any lien, encum
brance, charge, equity or restriction of any nature whatsoever in favor of any third party upon any of 
the properties or assets of ERC or of any of its subsidiaries. 

(1) Brokers. 

Neither IRC nor any of its shareholders has, directly or indirectly, dealt with anyone acting as broker, 
finder or in a similar capacity, and IRC has not, and will not, incur any obligation for any broker's, finder's 
or similar fee or, commission in connection with this Agreement or any of the transactions contemplated 
hereby. 

(m) Insurance. 

IRC and its subsidiaries have in full force and effect the policies of insurance set forth on Schedule 
^ "FZ7 (entitled "Insurance of IRC and Subsidiaries", delivered to TRW prior to the date of this Agreement 

77^)'' and initialed by Ediward S. Weyl or Wilson Oelkers for identification), -with all premiums due thereon paid. 
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(n) raa;es. '̂ ^ \ 

All tax retums and reports of IRC and its subsidiaries required by law to be filed have been duly 
filed. All taxes, assessments, fees, penalties, interest and other governmental charges with respect to IRC 
and its subsidiaries which are due and payable have been paid. All federal income tax retui'ns of IRC 
and Holyoke have been examined by the Internal Revenue Ser-vice through the fiscal years ended January 
3, 1965 and June 30, 1964, respectively, and all assessments asserted with respect to such years and all prior 
years have been paid. Hycor's income tax returns have been audited by the Puerto Rican government through 
its fiscal year ended December 31, 1963, and all assessments asserted with respect to such year and all 
prior years have been paid. The most recent balance sheets of IRC, Holyoke and Hycor, identified in clause 
(b) of this Section 9.1, contain adequate provision for all taxes, assessments, fees, penalties, interest and 
other governmental charges which were, arc or may become payable with respect to them at any time as a 
result of events occurring on or before the respective dates thereof. 

(o) Renegotiation. 

IRC has no liability (absolute or contingent) under any federal requirement relating to the renegotia
tion or redetermination of profits or prices for sales made prior to January 2, 1966 and neither Holyoke nor 
Hycor have any such liability whatsoever. To the best of the knowledge and belief of IRC, the liability, if 
any, of IRC under any such requirement for sales made on and after January 2, 1966 through the date of 
this Agreement does not, and as at December 31, 1967 will not, exceed $125,000, net of applicable federal 
income taxes. 

9.2 The sole relief or remedy of TRW by reason of a misrepresentation by IRC shall be the termination 
of this Agreement pursuant to Article XVII. 

ARTICLE X: REPRESENTATIONS OF TRW 

10.1 TRW hereby maizes the following representations to IRC, which representations shall not survive 
the time the merger becomes effective: 

(a) Corporate Stattis. 

TRW is a corporation duly organized, validly existing and in good standing under the laws of Ohio 
and has full corporate power and authority to o\vn its properties and assets and to carry on its business 
as it has been and is conducted. The information as to TRW capital stock set forth in the first recital clause 
of this Agreement is accurate as at September 30,1967. 

(b) FiTtaricial Statetnents. 

TRW has delivered to IRC copies of TRW's Annual Reports to its shareholders for the five calendar 
years 1962 through 1966 and its report to shareholders for the six months ended June 30, 1967, containing, 
in each case, TRW's consolidated balance sheet as at the end of each such year or period and its statement 
of consolidated income for such year or period. Subject, in the case of such report to shareholders for such 
six months, to Note (E) thereto, such audited and unaudited financial statements are correct and complete 
and fairly present, in accordance -with generally accepted accounting principles applied on a consistent 
basis throughout the period's indicated, the consolidated results of operations for each of sueh years and 
sueh period and, in the case of such balance sheet as at June 30, 1967, the consolidated financial position of 
TRW as at such date. 

(c) Absence of Events. 

From December 31, 1966 through the date of this Agreement, there has been no material adverse 
change in the financial condition, results of operations or business of TRW and its consolidated subsidiaries 
taken on a consolidated basis, or any occurrence or circumstance experienced by them which has had or 
might reasonably be expected to have a material adverse effect on such financial condition, results of 
operations or business. 

10.2 The sole relief or remedy of IRC by reason of a misrepresentation by- TRW shall be the termination 
of this Agreement pursuant to Article XVII. ' 
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ARTICLE XI : CERTAIN AGREEMENTS OF IRC 
IRC hereby agrees that between the date of this Agi'eement and the time the merger becomes effective: 

(a) Except as otherwise expressly permitted by this Agreement, and except as TRW may other-
-wise consent to in writing from time to time, IRC will, and will cause each of its subsidiaries to, 
conduct its business and affairs only in the ordinary and usual course and not engage in any activity 
or enter into any transaction outside the ordinary and usual course of business. Without limiting the 
generality of the foregoing, IRC will not, and vnll not permit its subsidiaries to, (except as aforesaid) 
engage in any activity or enter into any transaction which would be inconsistent with any of IRC's 
representations set forth in Section 9.1 if such representations were made as of a date subsequent to 
such activity or transaction and all references to the date of this Agreement were deemed to be such 
latter date; provided, however, that, notwithstanding the foregoing: (i) IRC and its subsidiaries may 
in the ordinary and usual coui-se of their respective businesses enter into, amend or terminate any 
contract or commitment of a type listed or described in the Contract Schedule which is indicated in 
such Schedule to be of a type entered into in the ordinary and usual course; and (ii) IRC may declare 
and pay (A) cash dividends aggregating not in excess of $0.40 per share of IRC Common to be paid on 
or prior to December 1, 1967, and (B) quarterlj' cash dividends not in excess of $0.25 per share of IRG 
Common for each quarterly period of three full calendar months which shall elapse from December 1, 
1967 through the day prior to the time the merger becomes effective, plus (C) such additional equalizing 
cash dividend, if any, in respect of the period (the "Equalizing Period"), commencing after the end of 
the last such quarterlj^ period of three full calendar months to occur prior to the time the merger 
becomes effective and ending on the first dividend payment date for TRW Common occurring after 
such time, as shall be appropriate to result in the paj'inent b.y IRC and/or the Corporation to holders 
or former holders of IRC Common of cash dividends equal to dividends through the day prior to such 
time at the rate of the last permitted quarterly cash dividend paid by IRC and for the balance of the 
Equalizing Period at the rate of one-third of the then prevailing quarterly cash dividend upon TRW 
Common (the amount of which equalizing cash dividend shall be determined in a written agreement 
executed by the officers of the Constituent Coi'porations authorized to make such determination b3̂  their 
respective Boards of Directors, and the amount so determined shall be conclusive and binding upon 
the Constituent Corporations, the Corporation and their respective shareholders). 

(b) IRC will (i) provide to TRW and its representatives, during normal business hours, full access 
to all of the properties, assets, books, agreements, commitments and records of IRC and its subsidiaries, 
(ii) furnish TRW and such representatives with all such information conceming any of the affairs of 
IRC and its subsidiaries as TRW reasonably requests, (iii) use its best efforts to cause the past and 
present auditors of IRC and its subsidiaries to make available to TRW and such representatives all 
financial information requested, including the right to examine all working papers, pertaining to audits 
and reviews made heretofore or hereafter by such auditors, (iv) provide such cooperation as TRW and 
such representatives may reasonably request in connection -with any audit or re"view of IRC and its 
subsidiaries which TRW may direct its representatives to make, and (v) to the extent reasonably 
requested by TRW, obtain from the other party or parties to all contracts, commitments or other rights 
to which IRC is a party, appropriate consents in -writing to the succession of the Corporation to the 
interests of IRC in such contracts, commitments and other rights. 

(c) .IRC wiU give such notices and take such further action as may be reasonably requested by 
TRW to comply with aU applicable laws. 

(d) IRC -will use its best efforts to preserve its own and each of its subsidiaries' respective business 
organizations intact, to keep available to TRW the services of the present employees of IRC and its 
subsidiaries, including officers, and to preserve for TRW the good will of the suppliers, customers and 
others having business relations with IRC and its subsidiaries. 

(e) IRC wiU provide TRW not later than January 12, 1968, to the extent requested by TRW not 
later than November 27,1967, with: 

(i)'commitments from title'companies acceptable to TRW to the effect that such companies 
• • shall be'prepaired to issiie^arid deliver to the Corporation at or promptly after the time the merger 

becomes effective policies of title insui-ance in forms acceptable to TRW insuring to the Corporation 
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(and to Holyoke or Hycor in the case of real property owned or leased by them) in such amounts ^̂  **,, 
as TRW may reasonably request for each parcel of real estate described as owned or leased by any 
of them on the Real Estate Schedule, good and marketable fee title to each such owned parcel, and 
a good and marketable leasehold title to each such leased parcel, in each case free and clear of 
imperfections in title and all liens, encumbrances, charges, equities and restrictions other than the 
exceptions set forth in such Schedule; provided that if title insurance is not available in the appli
cable jurisdiction an opinion as to title acceptable to TRW bj' counsel acceptable to TRW may 
be substituted for the title commitment; and 

(ii) surveys of the real estate described in such Schedule certified as of a date subsequent to 
the date of this Agreement b}' a sur\^eyor licensed by the state in which any particular surveyed 
property is situate (and, if TRW requests a title insurance commitment with respect to such 
property, satisfactory to the title company so committing), such survej^s to show, among other 
things, boundary lines, access to public streets, improvements, building lines, easements (whether 
of record or in fact), the relationship of adjoining property and improvements to real estate and 
other improvements and such other mattei's as TRW may reasonably request. 

(f) Forthwith IRC will cause TRW to be named as an insured in all of IRC's insurance policies 
to the e.xtent of TRW's interest as it may appear, 

(g) IRC shall deliver to TRW not later than January 31, 1968 an audit report of Messrs. Peat, 
Marwick, Mitchell & Co. which shall contain a consolidated and consolidating balance sheet of IRC and 
Holyoke as at December 31, 1967 and the related consolidated and consolidating statements of the 
results of operations for the fiscjil year then ended and of the source and disposition of funds during 
such year. Such audit report will, as delivered, be coiTcct and complete and fairly present, on a 
consolidated and consolidating basis and in accordance -with generallj' accepted accounting principles 
applied on a basis consistent with prior periods, the financial positions of IRC and Holyoke as at 
December 31, 1967, the results of their respective operations for the fiscal year then ended and the 
source and disposition of their respective funds during such year. Such audit report will be accompanied 
by the certificate of Messrs. Peat, Marv\dck, Mitchell & Co. to the effect that such presentation, on a 
consolidated and consolidating basis, is as aforesaid. 

(h) IRC will promptly take such action as maj' be necessary to call and hold a meeting of its 
shareholders to adopt this Agreement and to authorize consummation of the transactions contemplated 
hereby and such other matters as may be appropriate or required. 

(i) IRC will promptly ad-vise TRW in writing of each written objection made under Section 262 
of the General Corporation Law of the State of Delaware. 

ARTICLE XII : CERTAIN AGREEMENTS OF TEW 

12.1 Except as IRC may otherwise consent in writing, TRW -wiU not .prior to the time the merger 
becomes effective (a) declare or pay any di-vidend or make any other distribution on Common Stock other 
than (i) the declaration arid payment of regular quarterly di-vidends not exceeding $0.45 per share per 
quarter, (ii) the declaration and payment of a year-end extra dividend in respect of 1967 not exceeding 
$0.20 per share, and (iii) distributions of the type covered by Section 7.4 above; or (b) change the amended 
articles so as to (i) authorize or create, or increase the authorized amount of, any shares of any class, or 
any security convertible into shares of any class, ranking prior to Serial Preference Stock I I ; or (ii) change 
the pro-visions of Division C-l or Division C-2 of Article Fourth of the amended articles (or of Division C 
thereof insofar as such Division C relates to such Division C-l or Division C-2), except to increase the 
authorized number of shares. 

12.2 TRW will use its best efforts: 

(a) to list, subject to notice of issuance, on the New York Stock Exchange, the shares of Series 1 
Preference Stock to be issued in connection with the merger (including those to be reserved for issuance 
upon exercise of options referred to in Section 7.3 above); and ,, _vi ' " 
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(b) to list, subject to notice of issuance, on each stock exchange on which Common Stock is listed, 
the shares of Conimon Stock to be issued in connection with the merger (including those to be reserved 
for issuance upon exercise of such options) and the shares of Common Stock into which the aforesaid 
shares of Series 1 Preference Stock are convertible. 

ARTICLE XIII : FURTHER AGREEMENTS OF CONSTITUENT CORPORATIONS 

13.1 IRC v\dll use its best efforts to obtain a ruling satisfactory to IRC and TRW from the Intemal 
Revenue Service (based on a request for a ruling, including information furnished in support of such 
request, satisfactory to IRC and TRW) to the effect that (a) the merger of IRC into TRW pursuant to 
this Agreement will constitute a "reorganization" -within the meaning of Section 368(a)(1)(A) of the 
Internal Revenue Code of 1954, as amended (the "Code"), (b) for federal income tax purposes, no gain 
or loss will be recognized to IRC or TRW upon the merger or (except in respect of cash received in lieu 
of a fractional share or by dissenting shareholders) to any IRC or TRW shareholder upon the merger or 
upon receipt of Common Stock or Series 1 Preference Stock to be issued in the merger, and (c) Section 
306(a) of the Code will not apply to the sale or other disposition of shares of Series 1 Preference Stock to 
be issued in the merger other than, possibly, to a sale or disposition, within five years from the date the 
merger becomes effective, to the Corporation or in anticipation of a redemption by the Corporation. 

13.2 Neither of the Constituent Corporations shall voluntarUj- undertal<:e any course of action incon
sistent with satisfaction of the conditions applicable to it set forth in this Agreement, and each shall promptly 
do all such acts and take aU such measures as may be appropriate to comply as early as practicable with the 
representations, agreements, conditions and other provisions of this Agreement, 

' - . - T ) -T) 

ARTICLE XIV: CONDITIONS ON OBLIGATION OF IRC 

The obligation of IRC to consummate the merger contemplated by this Agreement (by causing the time 
the merger becomes effective to occur) shall be subject to the folio-wing conditions: 

(a) TRW's representations contained in this Agreement shall be true and correct both on the date 
hereof and immediately prior to the time the merger becomes effective (applied without change of 
specified dates); and TRW shall have performed and complied with all agreements and conditions 
required by this Agreement to be performed or complied with by TRW prior to such time. 

(b) Subsequent to the date of this Agreement, there has been no material adverse change in the 
financial condition, results of operations or business of TRW and its subsidiaries, taken on a consoli
dated basis, other than changes in the ordinary and usual course of business, and no occurrence or 
circumstance experienced by tliem outside of the ordinary and usual coui-se of business which has had 
or might reasonably be expected to have such a material adverse effect on such financial condition, 
results of operations or business. 

(c) The information provided by TRW for use in any IRC proxy soliciting material or letter to 
shareholders shall, at the time of the vote of the IRC shareholders upon this Agreement, not be false 
or misleading in any material respect or fail ,to state any fact necessary to make the statements therein 
not false or misleading in any material respect; and TRW will indemnify and hold harmless each 

- officer, director, and each person, if iany, who controls IRC within the meaning of the Securities 
Act of 1933, as amended, against any losses, claims, damages or liabilities to which any such officer, 
director, or controlling person may be subject under such Act or otherwise insofar as such losses, 
claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any untrue 
statement or alleged untrue statement in any IRC proxy soliciting material or letter to shareholders, 
which statement was made in reliance upon and in conformity with written material with respect to 
TRW and United-Carr Incorporated and their subsidiaries furnished and signed bĵ  the General Counsel 
or Assistant General Counsel or the Secretary of TRW specifically for use in the preparation thereof, 
and will reimburse,any, such ^officer,, director, or controlling person for any legal or other expenses 
reasonably incurred by. him,in.connection with investigating or defending any such loss, claim, damage, 
liability or action. .ei*h',-i.. vjimct • 

13 

i7.-ii.*.!^i' 

TRW-MGR-0256 

• • • - - • : - i - ^ . - * i . - . . & -
.•r\>>..Vj..iS?y.;i*...A'*-; 



(d) TRW shall bc prepared to deliver to IRC, immediately upon completion of the filings intended "̂  "^ 
to effect the merger, an opinion of E. E. Ford, R, J. Leaver or other internal counsel for TRW, dated 
as at the date of such filings and addressed to IRC, in form and substance satisfactory to counsel for 
IRC, to the effect that (i) the TRW representations set forth in clause (a) of Section 10.1 are correct 
and the condition set forth in clause (j) of this Article XIV has been satisfied; and (ii) upon such 
filings thc merger of IRC into TRW became effective pursuant to Chapter 1701 of the Ohio Revised 
Code and, assuming thc IRC Common outstanding immediately prior to such merger was fullj'̂  paid 
and non-assessable, the shares of Common Stock and Series 1 Preference .Stock into which such IRC 
Common was changed in the merger are (and the ,sliares of Common Stoek into which such shares of 
Series 1 Prefei-enee .Stock are convertible will be) fully paid and non-a&sessable. 

(e) Messrs, White and Williams, counsel for IRC, shall be prepared to deliver to IRC immediately 
upon completion of the filings intended to effect the merger, their opinion, dated as at the date of such 
filings and addressed to IRC, to thc effect that this Agreeineiit and the consummation liereof have been 
fully authorized on behalf of IRC by all requisite corporate action and that, upon such filings, the 
merger of IRC into TRW became effective pursuant to the General Corporation Law of the State of 
Delaware. 

(f) IRC shall have received a ruling by the Internal Revenue Service at least as favorable as that 
contemplated by Section 13.1 above. 

(g) At a meeting duly called and held for such purposes, the IRC shareholders shall have duly 
adopted this Agreement and approved the transactions contemplated hereby by the affimiative vote of 
the holders of at least two-thirds of the total number of the outstanding shares of IRC Common in 
accordance with the applicable provisions of the General Corporation Law of the State of Delaware. 

(h) The New York Stock Exchange shall have approved for listing on said Exchange upon official 
notice of issuance the shares of Common Stock which are referred to in Section 12.2. 

(i) Prior to the time thc merger becomes effective, there shall be no litigation or proceeding pend
ing or threatened against IRC or any director of IRC or involving the properties or assets of IRC 
for the purpose of enjoining or preventing the consummation of this Agreement or otherwise claiming 
that such consummation, or this Agreement, is improper. 

(j) This Agreement and the consummation hereof shall have been fully authorized on behalf of 
TRW by all requisite corporate action. 

(k) TRW shall have furnished to IRC a certificate dated the time the merger becomes effective, 
signed by a Vice President, and by its Secretary or an Assistant Secretary, to the effect that to the best 
of their knowledge and belief the conditions set forth in clauses (a), (b), (c) and (j) of this Article 
XIV have been satisfied. 

ARTICLE XV: CONDITIONS ON OBLIGATION OF TRW 

The obligation of TRW to consummate the merger contemplated by this Agreement (by causing the 
time the merger becomes effective to occur) shall be subject to the foUo-wing conditions: 

(a) The representations of IRC contained in this Agreement (read -without regard to knowledge 
and belief qualifications) shall be true and correct both on the date hereof and iinmediately prior to 
the time the merger becomes effective (applied without change of specified dates); and IRC shall have 
performed and complied with all agreements and conditions required by this Agreement to be performed 
or complied with by IRC prior to such time. 

(b) Subsequent to the date of this Agreement, there has been no material adverse change in the 
financial condition, results of operations, business, properties or assets of IRC or any of its subsidiaries 
other than changes in the ordinary and usual course of their respective businesses, and no occurrence 
or circumstance experienced by any of them outside of the ordinary and usual course of their respective 
businesses has had or might reasonably be expected to have such a material adverse effect on suA5n\ , «is-/s* 
financial condition, results of operations, business, properties or assets. ---v _ • 
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7 (c) Prior to the time the merger becomes effective, there shall be no litigation or proceeding 
(i) pending or threatened against IRC, any of its subsidiaries, TRW or any of their respective directors 
or involving the properties or assets of any of the foregoing, for the purpose of enjoining or preventing 
the consummation of this Agreement or otherwise claiming that such consummation, or this Agreement, 
is improper, or (ii) pending or threatened against TRW which, if decided adversely to TRW, would 
adversely affect the right of TRW to retain the property and other assets or continue the operations of 
the property, assets and business of IRC or any of its subsidiaries if and when the merger becomes 
effective. Prior to such time, there shall be no governmental investigation pending or threatened which 
might lead to or result in any litigation or proceeding of tlie nature referred to in the foregoing sentence. 

(d) The conditions set forth in clauses (f) and (g) of Article XIV shall have been satisfied. 

(e) The stock exchange listings for Common Stock contemplated by Section 12.2 shall have been 
obtained, subject to official notice of issuance. 

(f) Messi-s. -Jones, Day, Cockley & Reavis, counsel for TRW, shall be prepared to deliver to TRAV 
at the time the merger becomes effective their opinion, dated as at such time and addressed to TRW, 
to the effect that the Common Stock and Series 1 Preference Stock to be issued pursuant to this 
Agreement may be issued in compliance with the Securities Act of 1933, as amended. 

(g) E. E. Ford, R. J. Leaver or other internal counsel for TRW, as the case may be, shall be 
prepared to deliver to TRW immediately upon completion of the filings intended to effect the merger, 
his opinion, dated as at the date of such filings and addressed to TRW, to the effect contemplated 
by clause (d) of Article XIV. 

(h) Messrs. White and Williams, counsel for IRC, shall be prepared to deliver to TRW immediately 
upon completion of the filings intended to effect the merger their opinion, dated as at the date of such 
filings and addressed to TRW, in form and substance satisfactoi"y to counsel for TRW, to the effect 
contemplated by clause (e) of Article XIV and to the further effect that: (a) the IRC representations 
set forth in the first two paragraphs of clause (a) of Section 9.1 (except for the last sentence of the 
first paragraph thereof), in the last sentence of clause (k) of said Section 9.1 and, to the best of their 
knowledge and belief, in the first two and last sentences of subclause (ii) of clause (d) of such 
Section 9.1 are correct at the date of such filings, and (b) to the best of their knowledge and belief, 
the condition set forth in clause (c) of this Article XV has been satisfied. 

(i) The letter agreement or agreements entered into contemporaneously herewith between TRW 
and certain shareholders of IRC with respect to certain matters relating to the Securities Act of 1933, 
as amended, shall be in fuU force and effect -with no breach or default as to any representation, warranty 
or agreement contained therein; and, except for the parties thereto, there shall not be any person who 
might reasonably be considered an "affiliate" of IRC as defined in Rule 133 under said Act. 

(j) The Employment Agreement with TRW entered into contemporaneously herewith by Wilson 
Oelkers and the Consulting Agreement between TRW and Edward S. Weyl also entered into contem
poraneously herewith are each in full force arid effect -with no breach or default as to any representation, 
warranty or agreement contained therein. 

(k) The proxy soliciting material (and any accompanying letter to shareholders) to be submitted 
by IRC to its shareholders for the special meeting to be called to adopt this Agreement, and the informa
tion provided by IRC for use in any TRW listing application or other document relating to the merger, 
shall not contain any untrue statement of a material fact or omit to state any material fact required to 
be stated therein or necessary to make the statements therein not misleading. 

(1) IRC shall have furnished to TRW a certificate dated the time the merger becomes effective, 
/--. ^~. signed by such IRC officers as TRW may.request, to the effect that to the best of their knowledge and 
V v 7 } belief the^.conditions set forth above in this Article XV (insofar as they relate to IRC) have been 

satisfied. "'.' 
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ARTICLE XVI: TIME MERGER EFFECTIVE ^. 

The time the merger becomes effective shall mean the time this Agreement is filed in the office of the 
Secretary of State of Ohio follovNang its filing witli the Secretary of State in Delaware in accordance with 
Chapter 1701 of the Ohio Revised Code and the General Corporation Law of the State of Delaware. 

ARTICLE XVH: TERMINATION 

This Agreement may be terminated and abandoned, cither before or after the meeting of IRC share
holders herein provided for, but prior to the time thc merger becomes effective: 

(a) Hy mutual written consent of IRC and TRW juithorizcd bĵ  their respective Boards of 
Directors; 

(b) By written notice from IRC to TRW authorized by the Board of Directors of IRC if the 
conditions provided in Article XIV shall not have been met by .July 31, 1968 or the date of such notice, 
whichever is later; or 

(c) By written notice from TRW to IRC authorized by thc Board of Directors of TRW if the 
conditions provided in Article XV shall not have been met by July 31, 1968 or the date of such notice, 
whichever is later. 

ARTICLE XVIII: MISCELLANEOUS 

18.1 An3^ of the provisions of this Agreement ma.y be waived at any time b.y the party which is, or the 
shareholders of which arc, entitled to the benefit thereof upon the authority of the Board of Directors of 
such party, provided that an.y such waiver shall not, in the judgment of such Board, affect materially and 
adversely the benefits of such party or its shareholders intended under this Agreement. Any of the pro
visions of this Agreement (including Exhibits A and B) and any of the provisions of the schedules referred 
to herein as heretofore delivered to either party may be modified at any time prior to or after the vote 
hereon of the IRC shareholders bj' agreement in writing between the parties approved by the Board of 
Directors of each party and executed in the same manner (but not necessarily b3' the same persons) as this 
Agreement, provided that such modification shall not, in the judgment of the Board of Directors of either 
party, affect materially and adversely the benefits of such partj^ or its shareholders intended under this 
Agreement. 

Notwithstanding the provisions of the preceding paragraph, if at anj"̂  time or from time to time prior 
to the time the merger becomes effective, the TRW articles as defined in division (D) of section 1701.01 of 
the Ohio Revised Code are amended so as to become changed from Exhibit A attached hereto or if the 
particulars -with respect to directors and/or officers become changed from those contemplated by Exhibit B 
attached hereto, then to the extent specified by TRW in one or more written notices to IRC, this Agreement 
shall automatically reflect such change or changes, as the case may be. Such change or changes shall be 
evidenced by substituting for such attachment or attachments hereto. Exhibit A and/or Exhibit B, as the 
case may be, a new Exhibit or new Exhibits A and/or B reflecting such change or changes and this Agree
ment shall thereafter be re-executed by IRC and TR"\^ to confirm the same.,If a particular change in the 
TRW articles is of a type requiring IRC's consent under Section 12.1(b) above, such consent shall be a 
condition precedent to such change and re-execution as aforesaid. : • 

18.2 To the extent permitted by law, the powers of the Board of Directors of TRW and IRC, respec
tively, under and -with respect to this Agreement may be delegated by such respective Boards to their 
respective Executive Committees and/or to any of the officers of their respective corporations. 

18.3 TRW agrees to hold in confidence any information not generally available to ther public received 
by it from IRC or any of IRC's subsidiaries pursuant to the terms of this Agreement, and should this 
Agreement be terminated for any reason, TRW will continue to hold such information in.confidence and 
-wiU, to the extent requested by IRC, promptly return to IRC all -written material given to TRW by IRC or 
any subsidiary pursuant hereto. .; 

18.4 Any notices, requests, demands and other communications hereunder shall be in writing and sh-î nx .••p^^^ 
be deemed to have been duly given when personally delivered to the'President' or a Vice President or the ~ 
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,'" Secretary or an Assistant Secretary of IRC or TRW, as the case may be, or when delivered to or received 
by mail at the following address: 

(a) If to IRC: 
IRC, Inc. 
401 North Broad Street 
Philadelphia, Penns.ylvania 19108 

Attention: President 

(b) If to TRW: 
TRW Inc. 
23555 Euclid Avenue 
Cleveland, Ohio 44117 

Attention: Secretary 

or at such other address as either party may notif j ^ the other. 

18.5 In furnishing opinions pursuant to this Agreement, counsel nia.v rel.v upon certificates of officere 
of the respective parties and their subsidiaries, opinions of other counsel and such other documents and 
data as they may deem appropriate as the basis for their opinions. 

18.6 This Agreement shall supersede any other agreement, whether written or oral, that ma.v have been 
made or entered into by IRC or TRW or by any officer or officers of such parties relating to the acquisition of 
the properties and assets of IRC by TRW. This Agreement constitutes the entire agreement between the 
parties and there are no representations, warranties or commitments except as set forth herein; it may be 
amended only by instrument in writing executed bj"̂  the parties hereto and authorized as provided herein. 
Nothing expressed or implied in this Agreement is intended, or shall be construed, to confer upon or give 
any person, firm or corporation other than the parties hereto and their respective shareholders any rights or 
remedies under or by reason of this Agreement. There shall be no recourse against anj' party by reason of this 
Agreement or any transaction contemplated hereby not having the intended tax consequences. The captions 
in this Agreement are for convenience only and shall not be considered a part of or affect the construction 
or interpretation of any provision of this Agreement. 

I N WITNESS WHEREOF, TRW and IRC have caused their respective corporate seals to be hereunto 
affixed and these presents to be signed by their respective officers thereunto duly authorized as of the day 
and year first above -written. 

TRW Inc. [CORPORATE SEAL] 

[CORPORATE SEAL] 

„ ; . , • ( " ' , 

^ e.cirt.'t^i.-ry 
'. ^ 7 '' 

[CORPORATE SEAL] ' • •'' 

Attest: 
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Exhibit A 

to 

Agreement of Merger 

AMENDED ARTICLES OP INCORPORATION 

OP 

TRW INC. 

^ ^ . 

First: The name of the Corporation shall be TRW Inc. 

Second: The principal oflBce of the Corporation shall be located in Euclid, Cuyahoga 
County, Ohio. 

Third: The Corporation is formed for the follcwing purposes, and any of them: 

1. To manufacture, in whole or in'part, weld, repair, treat, finish, service, buy, purchase 
or otherwise acquire, invest in, o-wm, mortgage, pledge, exchange, sell, assign and transfer 
or otherwise dispose.of, trade, deal, in a.nd.deal with, import and export, in every manner, 
goods, wares, merchandise, personal property, products, materials, and articles of every kind, 
class and description, 4for any.', commercial; industrial, military, scientific or other purpose. 
.- 7 ^ -î J.rJtii'̂ ^yiSwMo'i.'S '^?;S^'^'f'-*^f'*^'''VStfs-jTrf*,V».T^..-'?f: îT---,- , . ' . - . : • .2 .. ' . , • . 

2. To canTT, on and perform, research,'development, evaluation, investigation, planmng, 
engineering, design, -testing,.techmcal^st^ or other service, for 
any commerdal;iiridustrial,^,miUtaiyit scientific'dr^dther.-purpose, arid in any field dr fields. 

8;̂ ^ ToYmaintain^and.,operate manufact,uring,'-Aesting .and related equipment, chemical, 
physical and^qthCT laboratones, te facilities as may be appro
priate for the foregoing purposes ahd to'^'carry-on such activities. 
'. J !! 4i& ToobuyJ&purchasej iOri'.otheiwise.iacquirelflihvest.-iiria o-vvri, mortgage, pledge, exchange, 
sell/assigmand«xansfer7^o^otnerwise*gispose ofyp;rade,';'deal'^in and deal with real property 

advisable for-the. preservation, protection, improvement and enhancement in value thereof 
'.•it; 
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5. To enter into, make and perform contracts of every kind and description, including 
contracts of joint venture, with any firm, association, corporation, government or person, 
public or private. 

6. To do all things necessary or incidental to any of the foregoing, including owning, 
holding and dealing, in every manner, in all real and personal property. 

7. In general, to carry on any other lawful activity or business whatsoever in connection 
•with the foregoing and the business of the Corporation, or which is calculated, directly or 
indirectly, to promote the interests of the Corporation or to enhance the value of its properties. 

8. The foregoing shall be construed as purposes, objectives and powers, and nothing 
herein shall be deemed to limit or exclude in any manner any power, right or privilege now 
or hereafter given to the Corporation by law or any authority which it now or hereafter is 
permitted to exercise under the statutes of Ohio; provided, that nothing contained in this 
Article Third shall be construed as authorizing the Corporation to carry on the business of a 
public utility or railroad as defined by the public utility laws of Ohio or to engage in the 
practice of professional engineering or surveying. 

The Corporation reserves the right at any time and from time to time to change sub
stantially its purposes in any manner now or hereafter permitted by statute and an amend
ment to these Amended Articles of Incorporation changing substantially the purposes of the 
Corporation may be adopted. Any change of the purposes of the Corporation authorized or 
approved by the holders of shares entitled to exercise the proportion of the voting power of 
the Corporation now or hereafter required by statute for such authorization or approval 
shall be binding and conclusive upon every shareholder of the Corporation as fully as if such 
shareholder had voted therefor, and no shareholder, notwithstanding that he may have voted 
against such change of purposes, shall be entitled to payment by the Corporation of the fair 
cash value of his shares. 

Fourth: The number of shares which the Corporation is authorized to have outstanding 
is 23,811,908, which shall be classified as follows: ., 

61,908 shares of 4% Cumulative Preferred Stock of the par value of $100 each (here
inafter called "Cumulative Preferred Stock",); ... ..̂ ^ :;:; ,.-, 

750,000 shares of Serial Preference Sto:ck'.without par^r-yalue (hereinafter called "Serial 
Preference Stock"); and •tit: ,:33,V;5>5rO|ift y->f,H; 

3,000,000 shares of Serial Preference Siiock^Tr-without, par value'^hereinafter called 
"Serial Preferencfe Stock 11")V and' ' ' 1 ^ t S ' ^ l ^ i l P ' - ^ ' ^ :-: :f,i?^o-: :;: /. • v.;. v •-

20,000,000„shares of. Common Stock„af»thdirp^yalu|^f $2.50 each (hereinafter-called 
Common Stock").^^-,.j,- ,., .„ ..,,^ . ^ . ^ ^ ^ ^ ^ W ^ B ^ ^ ^ i h %:.. ? • '\:- -" •..'\.:j-i<i'̂ e^iiiSiifj.oz i>i^ft''!Ww?gBs^jBsjj|^||g||^|p^ 

. The shares !of: SUCK classes ofrstocktfshalk , . .. .... -ffollowing express terms.: latteafeSif-P 
:r.\V •-.'. '. -'i>j|̂ 'S)i'.li^HMSjlK•HHI^H^iif •' •' -••-."2^''•:r^7^.'-
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SECTION 1.;i The holders of Tecord|of^s^^jio;^|SQiuIative,Pre!fer/ed^ . 
. entitled ,to. receiy)e,. when and> as - - 'dee la r^a i |m^j^^^bf ; .Directot^o^^tK|pi^j^tiony^^ 7 

-from the first day of the quarteHy^periodjf^egmningtMarch a5,^ 
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SECTION 2. All or any part of the shares of Cumulative Preferred Stock are subject 
to call for redemption and may be redeemed by the Corporation at any time at the option 
of the Corporation upon notice mailed not less than thirty (30) nor more than sixty 
(60) days prior to the date fixed for such redemption, addressed to the holders of record 
of the shares of Cumulative Preferred Stock to be redeemed as shown by the books of 
the Corporation, and published in a newspaper of general circulation in the City of 
Cleveland, Ohio, and one of general circulation in the City of New York, New York, not 
less than thirty (30) nor more than sixty (60) days prior to such redemption date, at the 
redemption price of $110 per share if the date fixed for redemption is on or before 
June 15, 1948; $109 per share if such date is after June 15, 1948, but on or before 
June 15, 1951; $108 per share if such date is after June 15, 1951, but on or before 
June 15, 1955, and $107 per share if such date is after June 15, 1955, plus in each 
case, accrued unpaid dividends to the date fixed for redemption. 

At any time before or after notice has been given as above provided, the Corporation 
may deposit the aggregate redemption price of the shares of Cumulative Preferred Stock 
to be redeemed with any bank or trust company in the City of Cleveland, Ohio, or the 
City of New York, New York, having capital and surplus of more than Five Million Dollars 
($5,000,000), named in such notice, directed to be paid to the respective holders of the 
shares of Cumulative Preferred Stock so to be redeemed, in amounts equal to the redemp
tion price of all shares of Cumulative Preferred Stock so to be redeemed, on endorsement 
and surrender of the stock certificate or certificates held by such holders, and upon 
the making of such deposit such holders shall cease to be shareholders with respect to 
such shares, and after such notice shaU have been given and such deposit shall have 
been made such holders shall have no interest in or claim against the Corporation with 
respect to such shares and shall be entitled only to receive such moneys from such bank 
or trust company without interest. In case less than all of the outstanding shares of 
Cumulative Preferred Stock are to be redeemed, the Corporation shall select by lot the 
shares so to be redeemed in such manner as shall be prescribed by its Board of Directors. 

If the holders of shares of Cumulative Preferred Stock which shall have been called 
for redemption shall not, within ten years after such deposit, claim the amount deposited 
for the redemption thereof, any such bank or trust company shall, upon demand, pay 
over to the Corporation such unclaimed amounts and thereupon such bank or trust 
company and the Corporation shall be relieved of all responsibility in respect thereof 
and to such holders. 

All shares of Cumulative Preferred Stock redeemed by call shall be cancelled and 
not again issued. 

SECTION 3. Upon any dissolution,, liquidation.or winding up of the Corporation 
the holders of shares of Cumulative Preferred Stock shall be entitled to receive, or to 
have deposited in trust for them as provided in Section 2 next preceding, out of the 
assets of the .Corporation, whether .from'.'capital,!.8urplus or from earnings, before any 
distribution of any .assets shall ;be:made.tp the holders'bf-Common Stock or other shares 
junior to.the Cumulativeyl^rrferred;^toc^^an;am6unt,which,;in the case of involuntary 
dissolutiph^ liquidation ;or>,\|driding'u^shalilbe]^ plus accrued unpaid 
dividends: tô ;,theî date|j&ced̂ ^̂ ^̂ ^̂  dissolution, 
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the extent that such excess has not theretofore been deducted in computing the amounts 
so required to be expended during any previous period; provided that in no year shall 
the Corporation be required to so use more than $120,000, less the deduction provided 
in (ii) above. However, the Corporation may use in such redemption in any year for the 
purposes of this Section up to the full amount provided in clause (i) or $120,000, as the 
Corporation may elect. 

Cumulative Preferred Stock redeemed pursuant to this Section shall be redeemed in 
the manner provided in Section 2 next preceding, but, notwithstanding the provisions 
of such Section 2, such shares shall be redeemed for the purposes of this Section at the 
redemption price of $107 per share plus accrued unpaid dividends to the date fixed for 
redemption. Nothing in this Section shall be deemed to limit the number of shares of 
Cumulative Preferred Stock which the Corporation may redeem pursuant to Section 2 
next preceding or may purchase at any time or times. 

On or before May 15th in each calendar year, beginning in 1946, the Corporation 
shall cause a firm of independent cei-tified public accountants of recognized national 
standing, selected by the Board of Directors of the Corporation, to determine in writing 
the amount of the "consolidated net earnings" as herein defined of the Corporation and 
its subsidiaries for the preceding calendar year, and the amount, if any, required to be 
expended by the Corporation prior to the succeeding July 1st pursuant to the provisions 
of this Section after giving effect to the election of the Corporation, if any, to deduct 
amounts referred to in clause (ii) of the first paragraph of this Section; and on or 
before such latter date the Corporation shall file a copy of such -written determination 
with each Transfer Agent of the Cumulative Preferred Stock. Each determination so 
made shall be binding and conclusive upon all shareholders of the Corporation. In each 
instance when written determination filed by the Corporation as hereinabove required 
by this paragraph shall disclose that the Corporation is required to expend funds 
pursuant to the provisions of this Section the Corporation shall, on or before August 1st 
in the same calendar year, file with each Transfer Agent of the Cumulative Preferred 
Stock a written statement signed by the Treasurer or an Assistant Treasurer of the 
Corporation disclosing the expenditures made by the Corporation in performance of the 
requirement. 

All shares of Cumulative Preferred Stock purchased or redeemed as pro-vided in 
this Section, including shares purchased or redeemed by the expenditure of amounts 
which were deducted in computing the amount the Corporation is required to expend 
in any year pursuant to this Section, shall be cancelled and not again issued. 

SECTION 5. During any period or periods when the Corporation is in default in the 
payment of any quarterly dividend upon the .Cumulative Preferred Stock the Corporation 
shall not purchase, ptherwise than by,redemptioii,"any, outstanding shares of Cumulative 
Preferred Stock except pursuant to" a general, yffer^bi- caU for tenders made in writing 
to all holders of record of all;8hares,'of,'Cumulatiyet'Preferred.'Stock'outstanding^ the 

^,itime of .such^ipffer.or..call; proyided,:h6w^yer|^tHa^during any perK)d.•wheri.,pursiiant to 
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the Cumulative Preferred Stock shall be divested of their voting rights in respect of 
subsequent elections of Directors, subject to the revesting of such rights in the event 
hereinabove specified in this Section. 

The right to vote vested in the holders of record of shares of Cumulative Preferred 
Stock in the event of default as herein provided shall not deprive such holders of the 
exercise of any right that they may have at law, in equity or by statute to enforce any 
provision with respect to the shares of Cumulative Preferred Stock. 

If, in the event of default entitling the holders of the Cumulative Preferred Stock 
to elect one-third of the Directors, as above provided, the annual meeting of shareholders 
of the Corporation shall for any reason not be held and Directors elected at the time 
specified therefor in the Code of Regulations of the Corporation, then a special meeting 
of the shareholders for the purpose of electing Directors shall be called by the Secretary 
of the Corporation upon written request of, or may be called by, the holders of record 
of at least ten per cent (10%) of the shares of Cumulative Preferred Stock at the time 
outstanding, and notice thereof shall be given in the same manner as that required 
for the annual meeting of shareholders. At meetings so called, the only quorum require
ment shall be the presence or representation thereat of the holders of thirty-five per cent 
(35%) of the shares of Cumulative Preferred Stock outstanding. At any such meeting 
the election of Directors to be elected by the holders of Common Stock or the holders 
of Cumulative Preferred Stock, as the case may be, shall be valid notwithstanding that 
a quorum of the outstanding shares of the other class may not have been present or 
represented thereat. Unless at such meeting the Directors elected by a class are elected 
to replace or renew the terms of Directors previously elected by that class, the Directors 
elected by that class shall constitute the Board of Directors of the Corporation until 
the other class shall act. 

SECTION 7. Anything herein to the contrary notwithstanding, so long as any shares 
of Cumulative Preferred Stock shall be outstanding, the Corporation shall not, unless 
with the affirmative vote or written consent of the holders of record of at least a 
majority of the number of shares of Cumulative Preferred Stock at the time outstanding 
(but so far as the holders of shares of Cumulative Preferred Stock are concerned, the 
(I!orporation may, with such afllirmative vote or written consent) : 

(a) Issue, guarantee or assume, or permit any subsidiary to issue, guarantee or 
assume, any funded debt other than funded debt issued by a subsidiary to and 
thereafter, owned by the Corporation pr one or more other subsidiaries; provided, 
however, that without such vote or consent:, 

(i) The Corporation or any foreigri subsidiary may issue, guarantee or 
. f assume any funded debt if, as of, a dateinot niore than three months prior to 

.; isuch issuance, guarantee or assumption.and after giving effect thereto and to 
J,, .the application of the proceeds {thereof,; the excess of consolidated net tangible 

Li.'; -assets:of'the< Corporation ;-and'jitsJsjibsidiaries, over consolidated current 
•. =itir.i; liabilities;olthie Corporation'<and;itsjsubsidiaries,.would be not less than twice 

the aggregate of the outstanding consolidated debt (other than current lia
bilities) issued, guaranteed or assumed by the Corporation and its subsidiaries 

t t;\ n;;7oplu8the?aggT.egate;involuritary.vliquidation;pricetof the then outstanding Cumu-
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(c) Sell aU or substantially all of its property and assets to or become a party -̂̂ Av 
to any statutory consolidation with, or statutory merger into, any other corporation, 
on any basis other than one which provides for the payment to the holders of 
Cumulative Preferred Stock of an amount equal to the respective redemption price 
specified in Section 2 of this subdivision in effect at the date of transfer of the 
Corporation's assets pursuant to such sale or the effective date of such consolidation 
or merger, including accrued unpaid dividends to the date of such payment to holders 
of Cumulative Preferred Stock in lieu of the date of redemption; provided, however, 
that nothing herein contained shall require such vote or consent in respect of the 
statutory consolidation of the Corporation with or the statutory merger of the 
Corporation into Thompson Aircraft Products Co. or a subsidiary of the Corporation 
or the statutory merger of Thompson Aircraft Products Co. or a subsidiary of the 
Corporation into the Corporation if 

(i) the Corporation, or a corporation resulting from or surviving such 
consolidation or merger (hereinafter sometimes called the "New Corporation") 
will not have authorized or outstanding after such consolidation or merger 
shares of any class which shall rank on a parity with or have priority over the 
shares of Cumulative Preferred Stock as to dividends or liquidation rights, and 

(ii) each holder of shares of Cumulative Preferred Stock shall be entitled 
to retain or receive immediately after such consolidation or merger the same 
number of shares of Cumulative Preferred Stock or new stock of the Corpora
tion or the New Corporation as such holder held immediately prior to such 
merger or consolidation, which Cumulative Preferred Stock or new stock shall 
have the same express terms and provisions as the Cumulative Preferred Stock , 
had immediately prior to such consolidation or merger, and 

(iii) upon the consummation of such consolidation or merger the New 
Corporation shall not have outstanding any funded debt in excess of the amount 
which, conformably to the provisions of paragraph (a) of this Section, thc 
New Corporation, if at the time it had no funded debt outstanding, would be 
entitled to issue immediately after the consolidation or merger; or 

(d) Permit any subsidiary, other than a foreign subsidiary, to issue any shares 
of stock having priority over the Common shares of such subsidiary as to dividends 
or liquidation rights, or to issue, guarantee or assume any funded debt other than 
shares and debt issued to and thereafter owned by the Osrporation or one or more 
other subsidiaries, other than a foreign subsidiary, and other than debt referred to 
under sub-paragraph (ii) of paragraph (a) above. 

Anything herein" to the contrary notwithstanding,'so long as any shares of Cumu
lative Preferred Stock shall be outstanding the Corporation shall not, .unless with the 
affirmative vote or written consent; of the holders of record of at least two-thirds of the 
number of shares of Cumulative-Preferred Stock at;th'e-time outstanding (but so far as 
the holders of the Cumulative Preferred'Stock'are concerned;- the Corporation may.with 
such consent-or Vote) i \ ^ ' --v: :x- '^i^' "ta.c^' *;U;:^- •..:̂ /i72&117-. ':''^...7..: ' 7 ;.".:.;. 
-.1. a.o..< ::,̂ :. :..:ie:. ^ 7 .;'jC<-;r;... ;;..^v., 'v-.i.riijr • iV- i^^^ki^J^ . 2r:Atiii72'ij^77l.2 '.:;.' ."., :; 2..! . 
;j;4uUiJ,?t(e)-VAmend,', alter or irepeal:,ariy/pf:i.the^^^^^ 

-̂2 Vt.Gumulatiyer.Preferred Stock,'- in jany:imateriaiij(frespect"iprejudiciar to the nolders 
' ^0 thereof; ;orJ,^^S;.*f. .- •; 2'77.7y7?i-^^tmi^lf^g3Sfl^km s^ ccJir 
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(b) The Corporation shall be in default in expending amounts in the retire
ment of shares of Cumulative Preferred Stock as required by Section 4 next pre
ceding; or 

(c) The aggregate amount of such payments, purchases and distributions 
(other than dividends payable in Common Stock and other shares junior to the 
(Cumulative Preferred Stock) theretofore made after December 31, 1944, together 
with the payment, purchase or distribution to be made, would exceed the aggregate 
of (i) the consolidated net earnings, less deficite, of the Corporation and its 
subsidiaries after December 31, 1944, plus (ii) the net consideration received by the 
Corporation after such date from the sale or other disposition of Common Stock 
and other shares junior to the Cumulative Preferred Stock or rights or warrants 
for any such stock or shares, plus (iii) the sum of $1,000,000; or 

(d) The consolidated net current assets of the Corporation and its subsidiaries 
are, or after such payment, purchase or distribution would be, less than $125 per 
share of Cumulative Preferred Stock then outstanding not held in the treasury of 
the Corporation. 

SECTION 9. For all purposes of this subdivision the following terms shall have the 
following meanings: 

(a) The term "accrued unpaid dividends" with reference to the Cumulative 
Preferred Stock shall mean the amount which shall be equal to four per cent (4%) 
per annum upon the shares in question from the date when dividends became 
cumulative thereupon to date, less the amount of all dividends actually paid upon 
such shares. 

(b) The term "subsidiary" shall mean every corporation more than 50% of 
whose stock or shares having voting power for the election of Directors are at the 
time directly, or indirectly through one or more intermediaries, ovsoied by the Corpo
ration or by one or more subsidiaries thereof, or by the Corporation and one or 
more subsidiaries, but shall not include Thompson Aircraft Products Co., an Ohio 
corporation presently existing, nor any subsidiary thereof. At any time the Corpo
ration may elect, by -writing delivered to each "Transfer Agent of the Cumulative 
Preferred Stock, to include as subsidiaries, for the purposes of thia subdivision, 
Thompson Aircraft Products Co. and its subsidiaries, if any, if such corporation and 
the subsidiaries to be included otherwise would fall within the foregoing definition. 
Such election shall be effective as at the first day of the Corporation's quarter-annual 
fiscal period next succeeding the date of delivery.'thereof to the Transfer Agent, and 
the exclusion of Thompson Aircraft Products Co.'and its subsidiaries now provided 
in the foregoing definition shall become and remain inoperative on and after such 
effective date. The net earnings or earned deficit; as the case may be, of Thompson 
Aircraft Products CJo. and its subsidiaries arising after December 31, 1944, shall as 
of the effective date above mentioned be included'as earnings or. losses, as the case 
may be, of the'Corporationand.^its subsidiaries'for-the purposes of Section 8 (c) 
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(f) The term "current assets" shall mean and include: 

(i) Cash on hand or in banks; 

(ii) Marketable securities (other than securities issued by the Corporation 
or its subsidiaries), not at the time pledged, taken at not more than their 
market value; 

(iii) Good and collectible notes, trade acceptances, accounts and bills 
receivable if due and payable within one year from the date as of which current 
assets are being ascertained; 

(iv) Obligations of the United States of America or any state, county or 
municipality therein, taken at not more than their market value, other than 
such obligations as are deducted from current liabilities in accordance with 
standard accounting practice; 

(v) Goods manufactured, on hand and in process of manufacture, and 
materials and supplies on hand, taken at cost or market value, whichever is 
lower; and 

(vi) Such other assets as should be classified as current assets in accord
ance with standard accounting practice. 

(g) The term "current liabilities" shall mean and include "V Loan Debt and 
all other indebtedness termed current liabilities in accordance with standard account
ing practice, including taxes, wages, salaries, interest, rents, and royalties accrued as 
estimated, but shall not include any indebtedness other than V Loan Debt which 
shall not mature within one year from the date as of which current liabilities are 
determined. In determining the amount of liability for any tax there may be 
deducted therefrom all obligations which may be directly applied in payment of 
such tax. 

(h) In computing "consolidated net earnings," "consolidated net current assets," 
and "consolidated net tangible assets" principles of consolidation conforming to 
standard accounting practice shall be applied. 

The Corporation, by action of its Board of Directors, may designate a firm of 
independent certified public accountants of recogpiized national standing, selected by 
the Board of Directors of the Corporation, to determine the consolidated net tangible 
assets, consolidated net current assets or the consolidated net earnings, as herein 
defined, of the Corporation and its subsidiaries as of any date, and any determination 
so made shall be binding upon and conclusive as to all shareholders of the Corporation. 

(i) The term .".V Loan Debt'^shall mean notes or other debt issued or incurred 
bythe Corporation pursuant to the. .provisions ofT^a,!,Credit lAgreenieri^ Septem-

.: ber.28,', 1943, between the Corporati6h;;and(ya1"ious';banks^proyiding for loans to the 
- 7: Corporation ig^aranteed by the.War.pepa'rtment'^df^the.tUnited^^ and all notes. 

or other debt issued or incurred by the Corpofatioiio'r'by any .subsidiary "pursuant to 
the provisions of any credit or loan agreement or arrangement'the principal purpose 
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• '*?> to*^ characterize 'debt -wKich constitutesr^Eun'd'ealM'gbtlSsucJh^itermti shall; in no case 
:r;include:aiiy V-Loap'Debt^or debt:arising.:pu^6f|any^I^seip^i^any contract;for funding , 

'" ftaxes or for making refunds ito the'FederalJoffarf^^tji^^ 
•nifbrthe purchasevor sale of materialsrcpmmbiJifieslpr sup.plies^'.inthe.,Qrdiriary course 

of business. ' '> '̂• !i*'^4^|!^K^W4w^^^ ' ''•' 
';:r',r-'fJ;!r(k)J'.-No debtishall for any: purpose) of jthisjsub3iyisioni:be;deemed to be a part̂ ;̂ 

of..fundedTdebt onother debt if mohey3..sufficient?jtojpayjoridisch&rgeisuch debt in 
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-./^-' full (either on the date of maturity expressed therein or on such earlier date as 
such debt may be duly called for redemption pursuant to the provisions of any 
instrument or agreement under which the same was issued) shall have been deposited 
with the proper depositary or trustee in trust for the pajrment thereof. 

(1) The term "foreign subsidiary" shall mean any subsidiary which conducts 
substantially all of its business and has substantially all of its assets outside the 
United States of America. 

(m) A class of stock shall be deemed to be "junior to the Cumulative Preferred 
Stock" if the Cumulative Preferred Stock has priority over such class with respect 
to dividend rights or liquidation rights. 

SECTION 10. Holders of shares of Preferred Stock shall have no preemptive right to 
purchase or have offered to them for purchase any shares or other securities of the 
Corporation. 

SECTION 11. "Wherever reference is made in this subdivision to the doing of any 
act at the office of, or the filing of any statement with, the Transfer Agent or Agents 
for the shares of Cumulative Preferred Stock, such act may be done or the statement filed 
at the principal office of the Corporation in the event it shall have no Transfer Agent for 
such shares. All statements filed at such office or with any Transfer Agent for the shares 
of Cumulative Preferred Stock pursuant to the pro-visions hereof shall at all reasonable 
times be open to the inspection of record holders of shares of Cumulative Preferred Stock. 

DIVISION B 

Express Terms of Serial Preference Stock 

Section 1. The Serial Preference Stock shall be deemed to be junior to the Cumulative 
Preferred Stock -within the meaning of subparagraph (m) of Section 9 of Division A of 
this Article Fourth. The Serial Preference Stock may be issued from time to time in one 
or more series. All shares of Serial Preference Stock shall be of equal rank and shall be 
identical, except in respect of the particulars that may be fixed and determined by the 
Board of Directors as hereinafter pro-vided, and each share of each series shall be identical 
in all respects with all other shares of such series, except as to the date from which 
dividends are cumulative. All shares of Serial Preference Stock shall also be of equal 
rank and shall be identical -with shares of Serial Preference Stock II except in respect 
of (1) the particulars that may be fixed and determined by the Board of Directors as 
hereinafter provided, (2) the amount -which the holders ofvSerial.;Preference Stock 
of any series are entitled to'receive'in case of-'involuritary-liquidation, dissolution or 
winding up of the affairs, of the Corporation, as fixed and determined by Section 

.,,,. 5(a) (ii) of this ,Division,^and^:.(3). the.voting,rights;andipro-visions for consents relat-
';,. . ing to. Serial :Preference^Stofckf;a8^'fixied;1ani 6 of .this Division. 

"Subject to the prbrasibhs,6f/Se'ctioris,2.to'8,b6t'H'.in'clusiYe^^^^ which pro
visions shall apply "to'all.Senal*Preference'Stj^^^ hereby is em-

'iiu-u<PPwered;tq';Causeiithe>sjLriie..to/^e(issuedjin-iOn'e^f^^^.^^^ialg^ndH^^th•« to each 
i-•̂ •.•/f;flsuch series ipripi*.rto'thejissu^ " " "' ' 

^ ^ 

7x' (a) ' TTie designatioh of the^series; wWciT^ 
^ ,̂ ĵ o r t ^ . , , . : . , q - ^ ^ j ^ | ^ ^ ^ ^ ^ . , 

2UM Î̂ :2M '^(6) vTh^.niHbWof^^ 

(cV 'ffid'ahhualdividerid'rate"-of the,series;dtte30t ,Aial«r".<'0 i-i:; l. 
^_j"- ''^•^t^'y-":s::. X. V' ...t •..'Ori>ora|ae»i..infc or ^vi;^ vijv 

(d) The dates at"which^dividends, if.^declared,^shaU'be'payable. _ •hleai^i;. 

V âj--?: rl ;^v?(e)"rThe^redemp'ti6mn^ 
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(f) The terms and amount of any sinking fund provided for the purchase or 
redemption of shares of the series. 

(g) The amounts payable on shares of the series in the event of any voluntary 
liquidation, dissolution or winding up of the affairs of the Corporation. 

(h) Whether the shares of the series shall be convertible into Common Stock, 
and, if so, the conversion price or prices and the adjustments thereof, if any, and all 
other terms and conditions upon which such conversion may be made. 

(i) Restrictions (in addition to those set forth in Sections 6(b) and 6(c) of this 
Division) on the issuance of shares of the same series or of any other class or series. 

The Board of Directors is authorized to adopt from time to time amendments to the 
Articles of Incorporation of the Conioration fixing and determining, with respect to each 
such series, the matters described in clauses (a) to (i), both inclusive, of this Section 1. 

Section 2. The holders of the Serial Preference Stock of each series, subject to the 
prior preference as to dividends of the Cumulative Preferred Stock, in preference to the 
holders of Common Stock and of any other class of shares ranking junior to the Serial 
Preference Stock, shall be entitled to receive out of any funds legally available for Serial 
Preference Stock and Serial Preference Stock II and when and as declared by the Board 
of Directors dividends in cash at the rate for such series fixed in accordance -with the 
provisions of Section 1 of this Division and no more, payable quarterly on the dates fixed 
for such series. Such dividends shall be cumulative, in the case of shares of each particular 
series, from and after the date of issuance thereof. No dividends may be paid upon or 
declared or set apart for any of the Serial Preference Stock for any quarterly dividend 
period unless at the same time (i) a like proportionate dividend for the same quarterly 
dividend period, ratably in proportion to the respective annual dividend rates fixed there
for, shall be paid upon or declared or set apart for all Serial Preference Stock of all series 
then issued and outstanding and entitled to receive such dividend, and (ii) the dividend 
payable during the same quarterly dividend period upon all Serial Preference Stock II of 
all series then issued and outstanding at the rate and upon the date as fixed and determined 
by the Board of Directors as provided in Section 1 of Di-vision C hereof shall be paid upon 
or declared or set apart for all such Serial Preference Stock II entitled to receive such 
dividend. 

Section 3. In no event so long as any Serial Preference Stock shall be outstanding 
shall any di-ddends, except a dividend payable in Common Stock or other shares ranking 
junior to the Serial Preference Stock, be paid or declared or any distribution be made 
except as aforesaid on the Ckimmon Stock or any other shares ranking junior to the Serial 
Preference Stock, nor shall any Common Stock or" any :other :shares ranking junior to the 
Serial Preference Stock be purchased, retired ;or,iOthei;wise^ acquired by the Ck)rporation 
(except out of the proceeds of the sale of Common";Stqck or \other,shares,ranking,junior 
to the Serial Preference Stock received by the • Corporation-^ subsequent to January 1, 
1964): ; y : ' - ' • _ • - : •:rri-3^.r.-:&;n'^^- '.-•- ;r"̂ i v/:i;x^r 

(a) -Unless all accrued and unpaid dividends 0rl'SeiiaiPr4ference Stock; iii'cl'uding 
,;,,:,1 thefulLdivideiids for the current quarterly"dividend'peri'od;?sliall'h"av6^beeii'd^^^^^ 
..: ..; ;and -paid -or. a sunf sufficient for paymentthCTe'gf?sk^^atfart';*^d''^- -^*;W -^a^m^-; t : 

.22.7 •7..72:'7,7'2^22. ' '• "• ;-•" '--••>'^.^"-'^<i *»* J-'-̂" Ŷ n̂ Ĵ̂  ^iciie'r;:;oisjv 
(b);,'Uni€iSS tfiere_sh{ill .be no arriear'ages''with *resp?ctltp'^£h%;:re'demptiqn>T6f>^ 

oraai 

a)\&i 
Ri>^«*',ml?^. "2'yS^^^^tt^ 

Section '4. ';(a)\Subject to the express terms^bf eacnTeriesrithe.Coipbratio'n iriay from 
t i m e *-" .*^' '~"'- '" '" '""~' '"ll "*• " » . " »N"~4- '"P J-V-- oi—i^i T»i:A.r^.lS_T}xl56Vllii, „*!-. ••-• _• ; „-i-.^ui, i i .~ ._ 

for such senes 5fixedJn\^c'orda^^ withvtlie.!!br^oyisî gTO.̂ Segî ^ 
in fulfillment of'the requirements of "any• sirikingafundimjKraed^forjshare^f?iuci?^eries 

(b) 
..H'bf record 
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/ - appearing on the books of the Corporation, and shall be published at least once in; a. news
paper of general circulation in the City of New York, New York, not less than thirty (30) 
days nor more than sixty (60) days prior to the date fixed for such redemption.-^ At any 
time before or after notice has been given as above provided, the Corporation may; deposit 
the aggregate redemption price of the shares of Serial Preference Stock to be redeemed 
with any bank or trust company in the City of Cleveland, Ohio, or the City of New York, 
New York, having capital and surplus of more than Five Million Dollars ($5,000,000), 
named in such notice, directed to be paid to the respective holders of the shares of Serial 
Preference Stock so to be redeemed, in amounts equal to the redemption price of all 
shares of Serial Preference Stock so to be redeemed, on surrender of the stock certificate 
or certificates held by such holders, and upon the making of such deposit such holders 
shall cease to be shareholders with respect to such shares, and after such notice shall have 
been given and such deposit shall have been made such holders shall have no interest in 
or claim against the Corporation with respect to such shares and shall be entitled only to 
receive such moneys from such bank or trust company without interest. In case less than 
all of the outstanding shares of Serial Preference Stock are to be redeemed, the Corpora
tion shall select by lot the shares so to be redeemed in such manner as shall be prescribed 
by its Board of Directors. 

If the holders of shares of Serial Preference Stock which shall have been called for 
redemption shaU not, -within six years after such deposit, claim the amount deposited for 
the redemption thereof, any such bank or trust company shaU, upon demand, pay over to 
the Corporation such unclaimed amounts and thereupon such bank or trust company and 
the Corporation shall be relieved of all responsibility in respect thereof and to such holders. 

(c) Any shares of Serial Preference Stock which are redeemed by the C!orporation 
pursuant to the provisions of this Section 4 and any shares of Serial Preference Stock 
which are purchased and delivered in satisfaction of any sinking ftmd requirements pro
'vided for shares of such series and any shares of Serial Preference Stock which are 
converted in accordance -vvith the express terms thereof shall be cancelled and not re
issued. Any shares of Serial Preference Stock otherwise acquired by the Corporation 
shall resume the status of authorized and unissued shares of Serial Preference Stock 
without serial designation. 

Section 5. (a) Subject to the provisions of Section 3 of Division A hereof, the holders 
of the Serial Preference Stock of any series shall,;in case of liquidation, dissolution or 
winding up of the affairs of the Corporation, be entitled to receive in full out of the assets 
of the CJorporation, including its capital, beforb any amount shall be .paid or distributed 
among the holders of the Common Stock or any other .shares ranking junior to the Serial 
Preference Stock: ' ,'- , 
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(i) in the event of any voluntary liquidation^' dissolution or winding up of the 
j^a i r s of the Corporation, the amounts fixed with.^,respect to shares of such series in 

•n'accordance with Section'rdf'^tMsDivisiohV6r*^.^i'^''j'''">''- -' '• 
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Section 6. (a) The holders of Serial Preference Stock shall be entitled at all times to 

two votes for each share, and, except as otherwise provided herein or required by law, the 
holders of the Serial Preference Stock, the holders of Serial Preference Stock II and the 
holders of Common Stock of the Corporation shall vote together as one class on all 
matters, subject, however, to the special voting rights conferred upon the holders of 
Cumulative Preferred Stock as hereinabove provided in Sections 6 and 7 of Division A 
hereof and upon the holders of Serial Preference Stock II as hereinafter provided in 
Section 6 of Division C hereof. 

If, and so often as, the Corporation shall be in default in the payment of the equiv
alent of six (6) full quarterly dividends on all shares of all series of Serial Preference 
Stock at the time outstanding, whether or not earned or declared, the holders of Serial 
Preference Stock of all series, voting separately as a class and in addition to all other 
rights to vote for Directors, shall be entitled to elect as herein provided, three (3) 
members of the Board of Directors of the Corporation; provided, however, that the 
holders of shares of Serial Preference Stock shall not have or exercise such special class 
voting rights except at meetings of the shareholders for the election of Directors at 
which the holders of not less than thirty-five per cent (35%) of the outstanding shares 
of Serial Preference Stock of all series then outstanding are present in person or by proxy; 
and provided further that the special class voting rights provided for herein when the 
same shall have become vested shall remain so vested until all accrued unpaid dividends on 
the Serial Preference Stock of all series then outstanding shall have been paid, where
upon the holders of the Serial Preference Stock shall be divested of their special class 
voting rights in respect of subsequent elections of Directors, subject to the revesting 
of such special class voting rights in the event hereinabove specified in this Section. 

In the event of default entitling the holders of Serial Preference Stock to elect three 
(3) Directors as above specified, a special meeting of the shareholders for the purpose of 
electing such Directors shall be called by the Secretary of the Clorporation upon -written 
request of, or may be called by, the holders of record of at least ten per cent (10%) of the 
shares of Serial Preference Stock of all series at the time outstanding, and notice thereof 
shall be given in the same manner as that required for the annual meeting of shareholders; 
provided, however, that the Corporation shall not be required to caU such special meeting 
if the annual meeting of shareholders shall be held -within ninety (90) days after the 
date of receipt of the foregoing written request from the holders of Serial Preference 
Stock. At any meeting at which the holders of the Serial Preference Stock shall be 
entitled to elect Directors, the holders of thirty-five per cent (35%) of the then outstand
ing shares of Serial Preference Stock of all series, present in person or by proxy, shall be 
sufficient to constitute a quorum, and the vote of the holders of a iriajority of such shares 
so present at any such nieeting at which there shall be such a quohrin shaU be sufficient 
to elect the members of the Board of Directors which the holders of the Serial Preference 
Stock are entitled to elect as,hereinabove provided.; 't:-,m :Js':̂ >:'r' *i'ed:* i,: \: 

-' (b) The consent of the holder,of.at4east^J^,0;tWr,ds.:,pf,thefcnumber of shares of 
Serial Preference Stock at the time butstandm'g giveiT in person", or by proxy, either in 

,: writing or, at a meeting caUed^foritAe.purpose,^at^wMchjth*eA^ Serial Preference 
' Stock shall Vote separately as a class, shaU;.be.i;nec;gssar5^tpj-effe^^^ the 

following (but so far as the holders' of Serial 'P^'efere'^i^gti^k^arPcbncerned, such action 
.;> may be effected with such consent) ::^^t^,!f^J^it3||^M6l(fl^ -'•;; - - ' - - j : 
''•Ii7a7 10 â î i,k7-io,..(Uiitr:̂ mm ^7^^i7m^!iMmMi^S&^^^-^J^-7^¥9 
.r. ^ I „^^,,..,.(i),yAnyj^amen.dment,;<alterationjjor2nre^^^ 
; , ;;:̂ .,,, ...Articles of.Incofpbratipn, as.the saihe 
, >: 7..,'•',!.,V,tibns;ofithejC)prporation%which'affects a iyotin^t,i^wers, rights br-.prefer-
i "i*,' ,V''erices,bf ;the,hbiders;of-Serial Preference.Stocklbri^^ any hotice to 

'̂ fTi;o;;:!; create, or to'increasevthe authorized'aunbunt^fg^Sep Stock or pf any 
• lis: :>.1 -ijshares. of: any class ranking on a parity mtftlJgjunio'^to'^the^Sen 

nor the amendment of the provisions of'-theiiRegu ati'bns^-sbaS^t'o'̂ ^increase the-number 
of Directors,of the Corporation, shall bb deemed^b"aff^ct adyersely the voting powers, 

' rights "br prefbrehces of; the'holders, "of ;the".:̂ Sen ĵll*r.eferenc^^^ ;and proyided 
"furthei*, that'if'such amendment, alteratiori^c^re^e^JL^^ • I . . 

,•5-. 

12 -yx'i-L 

'^^•MOR.0272 
77f>f9'̂ ^hh7 91̂ .-̂  :7m^:; •.';7^'77:'7^r^:4 



outetanding, only the consent of the holders of at least two-thirds of the number of 
the shares of the series so affected shall be required; 

(ii) The authorization or creation of, or the increase in the authorized amount 
of, any shares of any class, or any security convertible into shares of any class, 
ranking prior to the Serial Preference Stock; or 

(iii) The purchase or redemption (for sinking fund purposes or otherwise) of 
less than all of the Serial Preference Stock then outstanding except in accordance 
with a stock purchase offer made to aU holders of record of Serial Preference Stock, 
unless aU dividends upon aU Serial Preference Stock then outstanding for aU previous 
quarterly dividend periods shall have been declared and paid or funds therefor set 
apart and aU accrued sinking fund obligations applicable thereto shall have been 
compUed -with. 

(c) The consent of the holders of at least a majority of the number of shares of 
Serial Preference Stock at the time outstanding, given in person or by proxy either in 

• writing or at a meeting called for the purpose at which the holders of the Serial Preference 
Stock shaU vote separately as a class, shall be necessary to effect any one or more of the 
foUowing (but so far as the holders of Serial Preference Stock are concemed, such 
action may be effected with such consent): 

(i) The sale, lease or conveyance by the Corporation of all or substantially all 
of its property or business or the voluntary parting -with the control thereof, or its 
consoUdatton with or merger into any other corporation unless the corporation result
ing from such consolidation or merger will have after such consolidation or merger 
no class of shares either authorized or outstanding ranking prior to or on a parity 
with the Serial Preference Stock except the same number of shares ranking prior 
to or on a parity with the Serial Preference Stock and ha-ving the same rights and 
preferences as the shares of the Corporation authorized and outstanding iinmediately 
preceding such consolidation or merger, and each holder of Serial Preference Stock 
immediately preceding such consolidation or merger shall receive the same number 
of shares, -with the same rights and preferences, of the resulting corporation; or 

(ii) The authorization of any shares ranking on a parity -with the Serial Prefer
ence Stock or an increase in the authorized number of shares of Serial Preference 
Stock. 

Section 7. The holders of the Serial Preference Stock shaU have no pre-emptive right 
to purchase or have offered to them for purchase any shares or other securities of the 
(Corporation, whether now or hereafter authorized. . . . 

Sections. For the purposes of this Division B:.; ^ ., ; v; .-
- - Whenever ref erence is made to shares "ranking prior to the Serial Preference Stock", 
such reference shsJl mean and include all shares of. the. Corporation in respect of which 

ithe rights^ of the hoIders;thereof:as!to,thepaymerit-bf^dividends pr.as to distributions 
, . 'in.the event ofian involuntary liquidation,*'dissblutibnVbr-!wiriding iip of the Corporation 

are giyeri'prefeirence over ,the rights'"of the holder's of Serial'Preference Stock;'whenever 
"i-" refereiice is "made to shafes'\"b"n-a'parity^with! the-Serial reference 

^^^, J^a^^ '^ th^ amo'imts^fixedi 
nfy^^cl?;/ai?dt^^tieri"l'ySr*rbf-^ 
"ereiic'b'lSlxKik"-' sucte^refefence 

. . . <righf^-of«-the''hb1ders^iGf'tltevSerialtKbffere^^^^^ 
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Section 1. Designation of Series. The series shall be designated "$4.-25 Cumulative 

Preference Stock, Series A, Convertible on or before June 15, 1979" (herein called "Series 
A Preference Stock"). 

Section 2. Number of shares. The number of shares of Series A Preference Stock 
is 565,410, which number from time to time may be increased or decreased (but not 
below the number of shares of the series then outstanding) by the Board of Directors. 

Section 3. Dividend Rate. The dividend rate for Series A Preference Stock is $4.25 
per share per annum. 

Section 4. Dividend Payment Dates. The dates at which dividends on the Series A 
Preference Stock shall be payable are March 15, June 15, September 15 and December 15 
of each year. 

Section 5. Redemption Prices. The Series A Preference Stock shall not be redeem
able by the (Corporation prior to June 15, 1969. Thereafter the redemption prices for the 
Series A Preference Stock shall be as foUows: 

If the Redemption 
Date is During 12 

Month Period 
Beginning June 15: 

1969 
1970 
1971 
1972 
1973 
1974 

Redemption 
Price 

$105.00 
104.50 
104.00 
103.50 
103.00 
102.50 

If the Redemption 
Date is Daring 12 

Month Period 
Beginning June 15: 

1975 
1976 
1977 
1978 
1979 and 
thereafter 

Redemption 
Price 

$102.00 
101.50 
101.00 
100.50 

100.00 

Section 6. Liquidation Rights. The amount payable on Series A Preference Stock in 
the event of any voluntary Uquidation, dissolution or -winding up of the affairs of the 
Corporation prior to June 15, 1969 shall be $105.00 per share and thereafter shaU be an 
amount equal to the redemption price for Series A Preference Stock in effect on the 
distribution date. 

Section 7. Conversion Right, (a) Subject to and upon compliance vdth the pro
visions of this Section 7, the Series A Preference Stock may at the option of the holder, 
at any time on or before June 15,1979, or in the case of shares caUed for redemption before 
that date, then until and including the day prior to the date fixed fbr redbmption (but not 
thereafter if pajmient of the redemption price has,been ,duly .proyided:for,'by. the date 
fixed for redemption), be converted into shares of (Coinmon Stbcky(;as;;suchjhares shall be 

" constituted at the conversion date) at the conversion price in effect at'tKe conversion date. 
-.; , "''' (b) fThe.holder pf each share of Series A Preference Stock;inay;.exerciseithe conver-
' ;sion'priyilege\in,respect thereof byt-deUvering to anyftransfer;/^gen.t,-ipfr^he, Series A, 

: - ; Preference Stbck.(a)f;the share to ;be-,converted;i(b);.wiT[tten-.notic.ei1ihat!the,-,h^^ 
• .; rto convert rsuch\share,and;stating thenamoeor names; (wth-address)j;in; -Wthichrthe*stock 

.r qx('certificate;fprj(ybmmon Stock is-to be issued.>Gonversiqn,,shall .by deembd^o^yhaye^.jbeen 
/tP-ieffected-i-on ;the^d^te rwhen^such deUvery ;is made,;.andl's^^^ 
: :.,', - Section' -aŝ  the <>'conversion -.datei." sOii) ,the, conversion; date - o^Aas^ETi^PRtljjjitliereaf ter as 
. :t practicable the'Corporation'shaU. issue.and deUver tb-the holder'̂ 0f)4=li(eLSeriesf& Preference 

:!:Stock surrendered fbr conversion, or on his -written order,.a cer;tifi^Qateifb^jthe;number of;. 
v'ffuU,shares of ^Glonimpn Stock-issuable upon the conversion-pfifSjuj^lfSertesijAffPreference-. 

Stock and a check or cash iri-.respectpt"';any'fraction of a'share(ais,)prQpdejdtin^^bpara^aph3 
(c) of this Secfdori' 7.' The persbn in whose name the stock certificate-iss-toibe issued shall ber 
deemed to have become a holder of (Common, Stock of record^ bn^tlle-conversion date. Ncy 
adjustment shaU be made for any di-vidends ori such shares of Series'A Pi:eference Stock: 
or for dividends on the shares of (Common Stock issued on,con-version.,̂ r--'.-̂ '̂ !ui n -̂  * 

(c) The Corporation^tshaU\not-be, required •tot'issue)fracj;ibrial sh^^ Conimon;i 
Stock upon conversion of Series A,Preference Stock. If more'than''ohe* share of Series A^ 

':.r{tPrefer,ence Stock'Shall be-surirendered f of :convereionatfbrieitimb?by^the*sainie> holder, the ; 
number of full shares of Common Stbck issuable ^upoifccohversioffttlTere'oftsfi'jdliibe: computed^ 

r4' - _ 

Bl .1^. 
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i i ; : ^-MaR-oi^i,i 
^ x m / _ 7 
- *T"^*: ; 
,-r^5ft '..-JisflaaJ. Jf J^::jfisl!:-:. 



7^ on the basis of the aggregate number of shares so suiTendered. If any fractional interest 
in a share of Common Stock would be deliverable upon the conversion of any Series A 
Preference Stock, the Corporation shall in lieu of delivering the fractional share therefor 
make an adjustment therefor in cash at the current market value thereof, computed on 
the basis of the last reported sale price of the shares of Common Stock on the New York 
Stock Exchange on the last business day before the conversion date or, tf there was no 
reported sale on that day, on the basis of the mean of the closing bid and asked quotations 
on that Exchange on that day, or, if the Common Stock is not then listed on that Ex
change, on the basis of the mean of the closing bid and asked quotations in the over-the-
counter market on that day as reported by the National Quotation Bureau, or similar 
reporting service. 

(d) Unless and untU an adjusted conversion price of the Common Stock is required 
tp be computed as hereinafter pro-vided, the conversion price for such Common Stock 
shall be $64.50 per share. The number of shares of Common Stock issuable upon con
version of one share of Series A Preference Stock shall be determined by dividing $100 
by the conversion price then in effect. 

(e) The conversion price shall be adjusted from time to time as follows: 

(A) Except as provided in subparagraphs (C) and (E) below, whenever the 
Corporation shall issue or sell any Additional Shares as hereinafter defined for a 
consideration per share less than the conversion price then in effect, or without 
consideration, the conversion price in effect immediately prior to such issuance shall 
forthwith be adjusted to a price (computed to the nearest cent) determined by divid
ing 

(1) an amount equal to the sum of (i) 3,553,321 shares, (ii) the number of 
shares of Common Stock delivered by the Corporation to Marlin-Rockwell Cor
poration and (iii) the number of shares of Common Stock delivered by the Cor
poration to Ross Gear and Tool (Company, Inc. (the sum of such shares being 
herein called the "Base Shares"), multiplied by the initial conversion price of 
$64.50, plus the consideration, if any, received by the Corporation upon the 
issuance or sale of Additional Shares, by 

(2) an amount equal to the Base Shares plus the number of Additional 
. : . Shares which have been issued or sold; 

prbvided, however, that, except as provided in subparagraph (B) (5) (iv) below, such 
adjustment shall be made only if the resulting quotient shaU be less than the con
version price in effect immediately prior to the issue or sale of such Additional Shares. 

' • '̂- (B) For the purposes of subparagraph (A) above, the foUowing pro-visions shall 
be appUcable: -

• J. . :yav; j , ; ^ j The term "Additional Shares" shaU mean aU-shares of (Common Stock 
'•"».' issued by .the'Corporation in excess of the'Base>'Shares; whether or not sub-

r£'- •^.TA-y 

treasury; 
--r'̂ -'yir.î ywroiw '̂ (iiyrsh^ei^ssued'uponSib^ Smes^S-Preference Stock; 

-i.1. tr?<.:̂ mo'j .Tl "Xtiss m. h?-¥;J si*(iii)..isharei|yissued^imderjy^any^-stock,:f.ppti;p^pl8m|i the, Corporation 
-:»c?-'i, ̂ ''."ifUmiKi^i in .effect-on" Jun'ea5.^1gj64^']gpursjiiaritj^t9.ttipSxegcis^^^^y stock optipns 

.>i; •-•^^f.-oi 3::'.̂ ilnc, Tool g o m p a n y , , 3 i c , ; i ^ ^ ^ ^ g ^ ; ; 2 5 ' ^ g ^ ; ^ p g ^ ^ i f ^ ; ; : 7 ^ ^ \ ^\ 
">.a .£9-i;f;<{̂  ;%.,T*j[rrnif!; hr>(iv) 'ishares?issued'4iuppii?.cpnyersibn»pf;5tt;ne|4%^ Subordiiiafed De-

L^, ;:a' bentures Due 1982'bf'.the;Cbrj)oration>'ianjd3^0^^^ -.yTfM:̂ . 
•r,., -r̂ ri;'ftfrt«**+ fm-* -t*̂  .̂>,(.v),,,shar,eSiissuedtbKAV^ayî ipf:dividend.,«ori=Qther̂  

-:>vf;i'«a«:f p^tMWju t.(2.)aiiiithe^caser6fi'iss^ 
•̂<;..̂ !rf̂ ?̂ ^ 8ailtg]i^egtissij5gdtfp''ursiiarit»tbitHet^^ than 
I'Xt f.sfim*i =lO>-;»6()'days-frGmJth'edateibtissu^th'ereoi)?ithbfconsider'aia6n)rshallV;be deem^ to be 
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(3) In the case of issuance or sale of Additional Shares for a consideration 
other than cash, the amount of such consideration shall be deemed to be the fair 
value thereof as determined by the Board of Directors of the Corporation, for 
purposes of this subparagraph (B), irrespective of any accounting treatment. 

(4) In the case of issuance of Additional Shares as a di-vidend, the shares 
shaU be deemed to have been issued without consideration at the close of busi
ness on the dividend record date. 

(5) If the Corporation issues options or rights (other than options or 
rights expiring in less than 60 days from the date of issue thereof) to subscribe 
for shares of Common Stock (excluding shares now or hereafter held in the 
Corporation's treasury and excluding shares issuable under any stock options 
referred to in clause (iii) of subparagraph (1) of this subparagraph (B)) , 
or issues any securities (other than the Series A Preference Stock) con
vertible into or exchangeable for shares of Common Stock, and the considera
tion per share (detennined as provided below) of the shares of (Common Stock 
deUverable upon the exercise of such options or rights or upon such conversion 
or exchange is less than the conversion price in effect as to the Series A Prefer
ence Stock immediately prior to the issuance of such options, rights or con
vertible or exchangeable securities, or there shaU be no consideration, then 

(i) the aggregate number of shares of (Common Stock deUverable 
under such options or rights (other than excluded options and rights) shaU 
be considered to have been issued or sold at the time such options or rights 
were issued, and for a consideration equal to the minimum purchase price 
provided for in such options or rights, plus the consideration, tf any 
(determined in the same manner provided in paragraphs (2) and (3) next 
preceding with respect to cash consideration and consideration other than 
cash) received by the Corporation for such options or rights; 

(ii) the maximum number of shares of (Common Stock deUverable upon 
conversion of or in exchange for any such securities shaU be considered to 
have been issued at the time of issuance or sale of such securities and for a 
consideration equal to the consideration received by the Corporation for 
such securities, after deducting therefrom underwriting discounts or com
missions and other expenses paid or incurred by the Corporation in connec
tion -with the issuance and sale of such securities, plus the additional 
consideration, if any (determined in the same manner provided in para
graphs (2) and (3) next preceding with respect to cash consideration and 
consideration other than cash) to be received by the (Corporation upon the 
conversion or exchange thereof; , ,,," 

; (iu) tf at any time or from time to time prior to the expiration of 
such options or rights or of such conversion or exchange privileges, the 

'/ number of shares of (Common Stock deUverable upon exercise of such 
.v̂  options, rights, or, conversion or exchange prf-vileges shaU be increased 

, beyond the number used in making the last computation under (i) or (ii) 
\above with respect'to such options; rights, p r conversion or. exchange 

. pri-vileges,' or the consideration per share which was used in such;Computa-
• tlbii^'shaU'be redu6ed;vtheh Ithe conversion price ;^shalij-,fprth\5ithv!l^ read-

~̂ " justed tb such cohversibni'price as would have-ob^mediKad the adjustm 
made upon the issuance of such optioriis, rightsj''br con\^ertible or excharige-
able\securities been on the basis: of such increased nuinber .of i shares, or 
such^reduced consideration, or both", as the'case;may be; and .. , 

;', 7 , (iv), on the expiration of such 
,such conversion or exchange "pri-vileges, 

.„" sha.res;invplvediri the coinputation. ,^ .̂  ^ . . . . . . . . ... 
above; the conversiori 'priceshall forthwith be readjus'te'd-to such conversion 
price'as would: have obtained had theadjusfmentimade'upon-the issuance 

' of such options; rights,--or convertible or exctiangeable'iSecurities been riaade 
on the basis of ,the issuance'or sale of only.-thet.nuniber of shares of 

•'•• Common-Stock. actuaUy issued upon the exercise^.-^plust^the; number of 
• shares deUverable;upon the subsequent exercise,; pfjsu^^gtions, rights, or 

conversion or exchange privileges. :.{7-i"x.:>li'ibj^i3^i&S^m''''^'^2:''.: .....: 
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(C) If the Corporation splits or combines the outstanding shares of (Common 
Stock, the conversion price shall forthwith be proportionately decreased in the case 
of a split or increased in the case of a combination. 

(D) Whenever the conversion price is adjusted as herein provided, the (Corpora
tion shall forthwith place on file with each transfer agent of the Series A Preference 
Stock a statement signed by the President or a "Vice President of the (Corporation 
and by its Treasurer or an Assistant Treasurer showing in detaU the facts requiring 
such adjustinent and the conversion price after such adjustment and shall exhibit 
the same from time to time to any holder of Series A Preference Stock desiring an 
inspection thereof. 

(E) No adjustment of the conversion price shall be made tf the amount of such 
adjustment shall be less than 50^, but in such case any adjustment that would 
otherwise be required then to be made shall be carried forward and shall be made at 
the time of and together with the next subsequent adjustment, which, together with 
all adjustments so carried forward, shall amount to not less than 50^. In case the 
Corporation shall at any time split or combine the outstanding shares of (Common 
Stock, said amount of 50(J (as theretofore decreased or increased) shall forthwith 
be proportionately decreased in the case of a split or increased in the case of a 
combination, so as to appropriately reflect the same. For this purpose, a stock 
dividend of 25% or more shall be considered a split of the outstanding shares. 
(f) In case of any reclassification or change of outstanding shares of Common Stock 

(except a split or combination, or a change in par value, or a change from par value to no 
par value, or a change from no par value to par value), or in case of any cnnsnlidation or 
merger to which the Corporation is a party (other than a merger in whif-h the Corporation 
is the survi-ving corporation and which does not result in any reclassificati'on. or change 
of the outstanding Common Stock of the (Corporation except as stated above), or in case of 
any sale or conveyance to another corporation of the property of the Corporation as an 
entirety or substantiaUy as an entirety, lawful pro-vision shall be made as part nf the tprms 
of such reclassification, change. consoUdati'on, merger, sale or convevance that the holder 
of each share of Series A Preference Stock then outstanding shall have the rieht to 
convert such share into the same kind and amount of stock and.other securities and 

' property as would be receivable upon such reclassification, change, consolidation, merger, 
sale or conveyance by a holder of the number of shares of (Common Stock into which such 
share might have been converted immediately prior thereto. 

- . . . . . - • . . . . 7 ' . . . . . 

As e"vidence of the kind and amount of stock of other securities or property^into 
which the Series A Preference Stock shall be convertible after any such rerlaRsification, 
change, consolidation, merger, sale or conveyance; Or as to the appropriate adjustments of 
the conversion price appUcable with respect thereto;.the transfer agents may accept the 
certificate of any firm of independent public accountants (who m a y be, the regular 
auditors, retained by the (Corporation) with respect thereto, who aa to-questions of law 

.-.may request and rel.v upon an opinion of counsel (who may be counsel for; the;Corporati'on) 
'• and in the absence of bad faith upon the part of the.transfer agents,.they mayjconchisively 

rely thereon, and shaU not,be responsible or accountable to any b*blder_pf,^eri^ A 
Preference Stock for any pirp,yision'in^'cpnformity; therewith, or apprpyeq^by^jis.ucn^fiim of 

..independent public accountahtsw'irrj,̂ ,̂>»/i.̂  «j«^*ti*»<w#- ^ : . .; i 'v i ^ r ! ^ i ' ' ^ ^ f e - ^ » 
: '•^!^'(g)lThe issue'of stock^certnfic%es?fe 

j thereof.^Ther-Gorpbra 
• =̂  payableAin:5respect :< 

riam'"e'bther.tha:ri*'thi.v ^^ „..v, ..w.>.v,» v̂x >,wv. v.,v,i .̂. .^ * ...^ -̂ ^̂ -̂f. 
Corporation shaU not be required to issue or deliver any such stock-^cei^'ficate^nless and, 

--X.. .;untiLthe;Pjei«on or:,persons requestingIhe^sjip^^^ 
- ;ri the:amouri|:bf .'such'tax^or^shaUrfiayecSteMsKed^^ . 
:' •- i l ' 1 •-'--'!i'-: i f f " rl ' "il - • — . , . . — --.'•t'^.-'-mt.^rntx •sr'--rfnu:'rt<-»gr. . .'• - / . r aMMMaHCi llrMK'BBjftvM a ^. ..<'-:. 

... .that suchjjtex, hasbeen paid'-j ,̂ - Qp,^jig^|BR^^^j{^i, ^^«^l^.)f -JM*—=»--:T» 
'•7 jiT>f«(h)i|The:Corp^ratiori "shsll 'ktsaliJ^l^S^re^sCTTtreTanyT^^ 

• emptive'rig'hts, out-of its authorized butuhissubdrstock.-'forithe puiT)Qse>of^^fK t̂iriV the 
;Conversibrilbf.ithefSeriesfA-Preferencei Stock, <^sucH|nuriiber«6fTits.tdul;^uth^ 

bfrCommomStbck>;ksvshallrfrom--inmeito-tii^ 
'̂ (Common •" 
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stated capital of the Corporation shaU be correspondingly increased or reduced to reflect 
the difference between the stated capital of the Series A Preference Stock so converted 
and the stated capital of the Common Stock issued upon conversion. 

(j) In case at any time: 
(1) the (Corporation shaU pay any di-vidend upon its Common Stock payable in 

shares of its (Coinmon Stock and such dividend shaU be in excess of five per cent 
(5%); or 

(2) the Corporation shaU pay in any quarter-annual period any cash di-vidends 
upon its Common Stock which in total amount per share will exceed by twenty-five 
per cent (25%) the total amount per share of the cash di-vidends paid during the 
last preceding quarter-annual period; or 

(3) the Corporation shall authorize the granting to the holders of its Common 
Stock of rights to subscribe for or purchase any shares of any class or of any other 
rights; 

then, in any one or more of said cases, the Corporation shall give -written notice, by first 
class mail, postage prepaid, to each holder of record of Series A Preference Stock, at his 
address then appearing on the books of the Corporation, of the record date or of the date 
on which the transfer books of the Corporation shall close with respect to such action. 
Such notice shall be given at least twenty (20) days prior to the action in question and 
not less than ten (10) days prior to the record date or the date on which the Corporation's 
transfer books are closed with respect thereto. 

DIVISION B-2 
Express Terms of $5.00 Cumulative Preference Stock, 

Series B, Convertible on or before June 15, 1982 

There is hereby established a second series of Serial Preference Stock to which the 
following provisions shall be applicable: 

Section 1. Designation of Series. The series shall be designated "$5.00 Cumulative 
Preference Stock, Series B, Convertible on or before June 15,1982" (herein called "Series B 
Preference Stock"). 

Section 2. Number of Shares. The number of shares of Series B Preference Stock 
is 85,054, which number from time to time may be increased or decreased (but not below 
the number of shares of the series then outstanding) by the Board of Directors. 

Section 3. Dividend Rate. The dividend rate for Series B Preference Stock is $5.00 
per share per aimum. 

Section 4. Dividend Payment Dates. The dates at which di-vidends on the Series B 
Preference Stock shall be payable are March 15, June 15, September 15 and December 15 
of each year. , : 

Section 5. Redemption Prices. The Series B Preference Stbck shall not be redeem
able by the Corporation prior to June 15, 1973. Thereafter the redemption prices for the 
Series B I^eference Stock shaU be as.follows: _ ..t 2 - . 72 : - ,ivi 

If the Redemption , . ., :, . ,.,,.•. If the Redemption . . -. .,, . ,,, -.c 
DateisDuring ' " - ' "'̂  ' Date is During '; ., , .....^2 7- . - - ^ 7 ; 

12-Month Period Redemption ' 12-Month Period''-' ' - • ' : . •* ' - '̂  Redemption 
Beginning June 15; ....̂ ,̂ - < ,, ; - . . Price ,... Beginning June 15; . . , • ^ , ; f r Price 

ri. •• ..rfl973 i..^ML^S.^..--.^......-, ,$105.00Tii-,ftv r̂ *1978.-.........l.:..:L.i^:-„:i:i::hy$102.50' 
.2.' , , 1974 .......i:\i-_—...i-.^ .;Jru 104.50 n;^v,-;f}i979 ii-J-.„....^-i-::.:::„.JT :102.00> ' 

.1975 . . ;_.!-^u-_.- i . . .: 104.00 V;:-''li -il980 -..h.;-„.....„.:..-..„;::m :101;50r 
• 1976 : 1 - : - . — . ' 103.50 " ,:' 1981 and thereafter . v 7 100.00 

1977 ..:... -1, :- 103.00 . - . • • . 7 2 
Section 6.' MquidMion Rights.''' T^ea-monht payable on Series B Prefefen'ce'^Stock 

' i n the'eveht of any voluntary liquidatiori,i5dissolution or -winding up of, the'affairsj'of the 
Corporation prior to June 15, 1973 shall be $105.00 per share and thereafter-sHalPJSe an 

..., amount equali,to the redemption price for. Series+B Preference Stock iriTeffect ori the 
: distribution date. • . ••) - .v ..- .-}: • .• :-rr;. ; -,' .-:• • . . .. " . . ir̂ i-* •;;!;• i-.-ifr. . ' 

<"• ' 7. t SecUon' 7.\ Conversion Right, (si) Subject'to'and'upon compliance-with'the'.pl^bvi-
'• • sions of this Sectioh'7, the SeriesB Preference Stock'may at the option" of the'liblder, 

at any time on or before June 15, 1982, or in the case of ^shares called for'redemption ^,s 
>;-,. beforefthat date,.^then;until and-includingj.the day prior-to-.the date-fixed-for redemptibn -4/" 
,̂{4 (but not.,thereafter tf/payment,of:the,-redem^ beenrduly pro-vided'fbr by 
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if ' the date fixed for redemption), be converted into shares of Common Stock (as such 
shares shall be constituted at the conversion date) at the conversion price in effect at the 
conversion date. 

(b) The holder of each share of Series B Preference Stock may exercise the con
version privilege in respect thereof by delivering to any transfer agent of the Series B 
Preference Stock (i) the share to be converted, (ii) written notice that the holder elects 
to convert such share and stating the name or names (-with address) in which the stock 
certificate for Coinmon Stock is to be issued. Conversion shall be deemed to have been 
effected on the date when such delivery is made, and such date is referred to in this 
Section as the "conversion date". On the conversion date or as promptly thereafter as 
practicable the Corporation shall issue and deliver to the holder of the Series B Preference 
Stock surrendered for conversion, or on his written order, a certificate for the number 
of full shares of Common Stock issuable upon the conversion of such Series B Preference 
Stock and a check or cash in respect of any fraction of a share as pro-vided in paragraph (c) 
of this Section 7. The person in whose name the stock certificate is to be issued shall be 
deemed to have become a holder of Common Stock of record on the conversion date. No 
adjustment shall be made for any dividends on such shares of Series B Preference Stock 
or for di'vidends on the shares of Common Stock issued on conversion. 

(c) The Corporation shall not be required to issue fractional shares of Common Stock 
upon conversion of Series B Preference Stock. If more than one share of Series B Pref
erence Stock shall be surrendered for conversion at one time by the same holder, the 
number of full shares of Common Stock issuable upon conversion thereof shall be computed 
on the basis of the aggregate number of shares so surrendered. If any fractional interest 
in a share of Common Stock would be deliverable upon the conversion of any Series B 
Preference Stock, the Corporation shall in lieu of delivering the fractional share therefor 
make an adjustment therefor in cash at the current market value thereof, computed on 
the basis of the last reported sale price of the shares of Common Stock on the New York 
Stock Exchange on the last business day before the conversion date or, if there was no 
reported sale on that day, on the basis of the mean of the closing bid and asked quotations 
on that Exchange on that day, or, if the Common Stock is not then listed on that Exchange, 
on the basis of the mean of the closing bid and asked quotations in the over-the-counter 
market on that day as reported by the National Quotation Bureau, or similar reporting 
service. 

(d) Unless and until an adjusted conversion price of the Common Stock is required 
to be computed as hereinafter pro-vided, the conversion price for such Common Stock shall 

. be $62.85 per share. The number of shares of Common Stock issuable upon conversion 
of one share of Series B Preference Stock shall be determined by dividing $100 by the 
conversion price then in effect. 

. . - ( e ) The conversion price shaU be adjusted frbih time to'time as follows: 

(A) .If the Corporation splits or,combines the outstanding shares of Common Stock, 
the conversion,price shall,fprthwith;be proportionately'decreased in the case of a 
split or increased in the case of a combination., For .this purpose, any stock dividend 

. - V ' shMl be considered a st)lit of the o-ii-tstariding shares.''•^^'i'"*'^ ' ' ,, ' 

"(B) Whenever the conversion price is adjusted, ias^hereitfipro-vided the Corporation 

"TJI 

(f) in case of any reclassification or, change ofroutstanding' 
(except a spUt or combination, or a change in par value, or a change from ^sa^^yjilue "to 
no par value; or a change from no par value-t^|^par'^valub)'r"or iff ^'e|"of !ariy''̂ consoUdati(m 
or merger ito which the Corporatiori^is ' a 'pa r^ (bther'thEm^a-iri^etger^in^J^ 
ration is 'the surviving-.corporation and '-which\doesrnpt''rbsiiltft'in^ aiiy'^Teclassifica 
change of the outstanding (Common Stock of j;he. Corporation .excep̂ f" as'^"ta't^d,a^ 

_r(f;7;;in--case-of»ahy sale^bri conveyance to 'anbther'cprpbratiofifl^* fM3!!Si.?fi?ovKrftwifVii??̂ ;̂4?fC;io>;/;v. 
>̂  JTO as an entirety or3substantiallyras an entirety7*l'a;v ' 
nrir/i.i the terms.of-tsuchsreclassificatibn, 
bni-. >the;holder'.of •eachijshafe^j'of'iSeries , .s,— ^̂  i d- -
jjijojrrightitoj.coriv.erti such:.sharejirito the'"same :kirid̂ aiid̂ rfiouWt̂ 6f̂ ^̂ ^̂ ^ 
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and property as would be receivable upon such reclassification, change, consolidation, 
merger, sale or conveyance by a holder of the number of shares of Common Stock into 
which such share might have been converted iinmediately prior thereto. 

As evidence of the kind and amount of stock or other securities or property into 
which the Series B Preference Stock shall be convertible after any such reclassification, 
change, consolidation, merger, sale or conveyance, or as to the appropriate adjustments 
of the conversion price applicable with respect thereto, the transfer agents may accept 
the certificate of any fu-m of independent public accountants (who may be the regular 
auditors retained by the Corporation) -with respect thereto, who as to questions of law 
may request and rely upon an opinion of counsel (who may be counsel for the Corporation) 
and in the absence of bad faith upon the part of the transfer agents, they may conclusively 
rely thereon, and shall not be responsible or accountable to any holder of Series B Pref
erence Stock for any provision in conformity therewith, or approved by such firm of 
independent public accountants. 

(g) The issue of stock certificates on conversions of Series B Preference Stock shall 
be without charge to the converting shareholder for any tax in respect of the issue thereof. 
The Corporation shall not, however, be required to pay any tax which may be payable in 
respect of any transfer involved in the issue and delivery of shares in any name other 
than that of the holder of the Series B Preference Stock converted, and the Corporation 
shall not be required to issue or deliver any such stock certificate unless and until the 
person or persons requesting the issue thereof shall have paid to the Corporation the 
amount of such tax or shall have established to the satisfaction of the Corporation that 
such tax has been paid. 

(h) The Corporation shall at all times reserve and keep available, free from pre
emptive rights, out of its authorized but unissued stock, for the purpose of effecting the 
conversion of the Series B Preference Stock, such number of its duly authorized shares 
of Common Stock as shall from time to time be sufficient to effect the conversion of all 
outstanding Series B Preference Stock. 

(i) Upon conversion of Series B Preference Stock the stated capital of the Common 
Stock issued upon such conversion shall be the aggregate par value thereof, and the stated 
capital of the Corporation shall be correspondingly increased or reduced to reflect the 
difference between the stated capital of the Series B Preference Stock so converted and 
the stated capital of the Common Stock issued upon conversion. 

(j) In case at any time: 
(1) the Corporation shall pay any dividend upon its Common Stock payable in 

shares of its Common Stock and such dividend shall be in excess of five 
per cent (5%); or 

(2) the (Corporation shall pay in any quarter-annual period any cash dividends 
upon its Common Stock which in total amount per share wiU exceed by 
twenty-five per cent (25% ) the total amount per share of the cash di-vidends 

' paid during the last preceding quarter-annual period; or 

(3) the Corporation shaU authorize the granting to the holders of its Common 
:, Stock of rights to subscribe for or purchase any shares of any class or of 

::\;ir'anyx)ther:rights;i •''''•. ^ ^' '/'"• ' - l , ••• . ' , . . . -
then,*-in any ;̂6ne.̂ or.-mo^e of said cases,/the Corporation shaU give -written notice, by 
first class mail,'-,'postage prepaid, to each .holder of .record of Series B Preference Stock, 
at his-address'then,'sippearuig oh the books of the .(Corporation, of the record date or of 
the date.ibn'rW.hic^ittei-transfer.booksofithe.(Corpora shall close with respect toTsuch 
actioh.;"Such iiotice^sliall be given at least twenty (20) days prior-^tothe action in question 
and not less.than ten (10).days prior to the record.date or the date on which the Cor
poration's transfers books are closed with respect'thereto. , 
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:..:7-- Section.i.ivThie.Serial Preference Stock'II^shall:be:deemed to be junior to the'Cumu-^ 
lativePreferreidi Stock :within the meaning of subparagraiph (m) of Section 9 of Di-visibnA^ 
of^this-Article pjourth^pThe Serial-Preference Stock II may be issued from tini'e'-tpVtimeji 
;in one'br!-morie ŝerie'ŝ fi All,shares of Serial Preference-Stock II shall be of equal;rank-jand^ 
shall be^idehticili^except in respect of».the particulars that rriay be fixed and 'determinedy 
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by the Board bf Directors as hereinafter provided, and each share of each series shall be 
identical in all respects -with all other shares of such series, except as to the date from 
which dividends are cumulative. All shares of Serial Preference Stock II shall also be 
of equal rank and shall be identical -with shares of Serial Preference Stock except in 
respect of (1) the particulars that may be fixed and determined by the Board of Directors 
as hereinafter pro-vided, and (2) the voting rights and provisions for consents relating 
to Serial Preference Stock II, as fixed and determined by Section 6 of this Di-vision. Subject 
to the provisions of Sections 2 to 8, both inclusive, of this Division, which pro-visions shall 
apply to all Serial I^eference Stock n , the Board of Directors hereby is empowered to 

• cause the same to be issued in one or more series and with respect to each such series 
prior to the issuance thereof to fix and determine: 

(a) The designation of the series, which may be by distinguishing number, letter 
or title. 

(b) The number of shares of the series, which number may be increased (except 
where otherwise provided by the Board of Directors in creating the series) or de
creased (but not below the number of shares thereof then outstanding) by like action 
of the Board of Directors. 

(c) The annual dividend rate of the series. 
(d) The date at which dividends, if declared, shall be payable. 
(e) The redemption rights and price or prices, if any, for shares of the series. 
(f) The terms and amount of any sinking fund pro-vided for the purchase or 

redemption of shares of the series. 
(g) The amounts payable on shares of the series in the event of any liquidation, 

dissolution or winding up of the affairs of the Corporation. 
(h) Whether the shares of the series shall be convertible into Common Stock, 

and, if so, the conversion price or prices and the adjustments thereof, if any, and 
all other terms and conditions upon which such conversion may be made. 

(i) Restrictions (in addition to those set forth in Section 6(b) and 6(c) of this 
Division) on the issuance of shares of the same series or of any other class or series. 

The Board of Directors is authorized to adopt from time to time amendments to the 
Articles of Incorporation of the Corporation fixing and determining, with respect to each 
such series, the matters described in clauses (a) to (i), both inclusive, of this Section 1. 

Section 2. T h e holders of the Serial Preference Stock II of each series, subject to 
the prior preference as to dividends of the Cumulative Preferred Stock, in preference 
to the holders of Common Stock and of any other class of shares ranking junior to the 
Serial Preference Stock II, shall be entitled to receive out of any funds legally available 

- 'i • for Serial Preference Stock n and Serial Preference Stock and when arid as declared by the 
Board of Directors dividends in cash at the rate for such series fixed in accordance with 
the provisions of Section 1 of this Division and no more, payable quarterly on the dates 

:; ifixed for such series. Such dividends shaU be cumulative, in the case of shares of each 
particular seiries, from and after the date of issuance thereof. No di-vidends may be paid 

;• upon or declared;pr set apart for any of the Serial R-eference Stock n for any quarterly 
,;.,;diyidend;period unless-at the same, tiihe (i) a Uke proportionate dividend for the same 

7, ,''̂ ^ quJu-terly";dividend.'period, iratab^ to the respective annual dividerid'^ rates 
; „'^',Vfeed therefor, shalkbe paid upon or declared or'set apart for all Serial;Prefererice-,Stock II 

'" ;''̂ bf all series thenlssued and outstanding and entitled to receive such di-videhdfand'tii) the 
dividend payable during the same quarterly dividend period upori'all Serial^Pffeference 

;,. ,jE,}^Stock of^alI,series^then-issued and.outstanding.at-the irate,-.and,.upon«.the datejasifixbd;arid 
•r̂ r n^dete™ined-i>y. thb^ 
;!. r;,;,s,be^pa4dJ5ul)6ri.'b^'decla^^ 
i":::^;K^?9^Jve,such.divideiid;^ >.'-',}(., :27i -'•': 277.^^/ i ^ ^ ^ - -i-'̂ iiiaM^MtM : : f ^ ' i c t i t i / ^ ^ i § ^ : ~Mx 

]'. '*^?,f Section: 3. ^In'no event.so long as any SeridlJPteference Stock'II;^haIl'be^Ou^ 
:; ' "'shall any^dividendst"..except a dividend. payablffJiftl^Coriimpn Stock;p^othCT;;Sh1Gres;lranking 
, ' '^,,ounior t̂p: ther^SeriaV^ 
;̂  | ,"except fe^kforesM^^ 
.'' .;•';,^Preference ,StjDci^li^:nbr^sliaU any Cohimon^S.tock or "any bther^sKfres.-rahkirig|j'plii6r to 
r-;; V;:*he;Seri'aRPreferen(;e'Sto^^ 
• •l..r''";ti,ori.T(except;Out^of .-,the';p^qcee^^ "*''+'*'" ""''" v>:̂ -r<.rtT"Tv,A,i Q+^I^-'AW .t̂ .-û ^ c-u^^vJii:,;—!.:— 
-,'i''fl"junibr''to'-;the Serial Preference 
'̂  V'"Jamuan^*i;-i964).:''^ ', V ^ ' ' - ? : : .̂  , , , . , 
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(a) Unless all accrued and unpaid dividends on Serial Preference Stock II, in
cluding the full dividends for the current quarterly dividend period, shall have been 
declared and paid or a sum sufficient for payment thereof set apart; and 

(b) Unless there shall be no arrearages -with respect to the redemption of 
Serial Preference Stock II of any series from any sinking fund provided for shares 
of such series in accordance with the provisions of Section 1 of this Division. 

Section 4. (a) Subject to the express terms of each series, the Corporation may 
from time to time redeem all or any part of the Serial Preference Stock II of any series 
at the time outstanding (i) at the option of the Board of Directors at the applicable 
redemption price for such series fixed in accordance with the pro-visions of Section 1 of 
this Division, or (ii) in fulfillment of the requirements of any sinking fund provided for 
shares of such series at the applicable sinking fund redemption price fixed in accordance 
with the provisions of Section 1 of this Division, together in each case -with accrued 
dividends to the redemption date. 

(b) Notice of every such redemption shall be mailed, postage prepaid, to the holders 
of record of the Serial Preference Stock II to be redeemed at their respective addresses 
then appearing on the books of the Corporation, and shall be published at least once in a 
newspaper of general circulation in the City of New York, New York, not less than thirty 
(30) days nor more than sixty (60) days prior to the date fixed for such redemption. At 
any time before or after notice has been given as above provided, the Corporation may 
deposit the aggregate redemption price of the shares of Serial Preference Stock n to be 
redeemed with any bank or trust company in the City of Cleveland, Ohio, or the City 
of New York, New York, having capital and surplus of more than Five Million Dollars 
($5,000,000), named in such notice, directed to be paid to the respective holders of the 
shares of Serial Preference Stock II so to be redeemed, in amounts equal to the redemption 
price of all shares of Serial Preference Stock II so to be redeemed, on surrender of the 
stock certificate or certificates held by such holders, and upon the making of such deposit 
such holders shall cease to be shareholders -with respect to such shares, and after such 
notice shall have been given and such deposit shall have been made such holders shall 
have no interest in or claim against the Corporation with respect to such shares and shall 
be entitled only to receive such moneys from such bank or trust company without interest. 
In case less than all of the outstanding shares of Serial Preference Stock n are to be 
redeemed, the Corporation shall select by lot the shares so to be redeemed in such manner 
as shall be prescribed by its Board of Directors. 

If the holders of shares of Serial Preference Stock II which shall have been called 
for redemption shall not, -within six years after such deposit, claim the amount deposited 
for the redemption thereof, any such bank or trust company shall, upon demand, pay 
over to the Corporation such unclaimed amounts and thereupon such bank or trust com
pany and the Corporation shall be relieved of all responsibility in respect thereof and to 
such holders. 

, (c) Any shares of Serial Preference Stock II which are redeemed by the Corporation 
pursuant to the provisions of this Section 4 and any shares of Serial Preference Stock II 

. which are purchased and delivered in satisfaction of any sinking fund requirements pro-
; vided for shares of. such series and any shares of Serial Preference Stock II which are 
... converted in ^accordance with the express terms thereof shall be cancelled and not reissued. 
;;,. Ajiy. shares'/of Serial Preference Stock II otherwise acquired by the Corporation shall 
. resume .the status of^authorized and unissued shares of Serial Preference Stock II -without 
,.,. serial designation.. 

hi;;: 

of the Corporation; including its capital, before any amount shall be paid or distributed 
„.j^-t among the jholders lOf ithe Common Stock or any other shares ranking junior to the Serial 
/'.-;.?,,'Prefererice Stock II, -the amounts fixed -with respect to shares of such series in accordance 
j^j,^'„'"-with",Sec,tiori',l.of .this Division, plus, an,amount equal to. all dividends accrued and unpaid 
,,..^tiiereph'!tp/-the date pf. payment of the aihount due pursuant to such Uquidation, dissolution 
t't _,pr/,\inndin§l.up of the; affairs .of the Corporation.- In case the.net assets ,bf the Corporation 

n^gall^yj»ayailable.-"th'er.efor. are ..insufficient,t permit the payment upon;all outstanding 
;;^TsH.ares'of*Seri^;'Preference Stock and Serial Preference Stock II of the full preferential 
^ f ^^,amo'unf;to,which,,the'y are respectively, eh titled,, then, such net assets shall be distributed C .̂ 

"[ratably to iairoutst^hding shares of Serial Preference Stock and Serial Preference Stock II " S ^ 
iri proportion to the full preferential amount to which each such share is entitled, 
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W '••• • '• After payment to holders of Serial Preference stock n of the full preferential amounts 
' as aforesaid, holders of Serial Preference Stock II as such shall have no right or claim 

to any of the remaining assets of the Corporation. 
(b) The merger- or consolidation of the Corporation into or -with any other corpora

tion, or the merger of any other corporation into it, or the sale, lease or conveyance of 
all or substantially all the property of the Corporation, shall not be deemed to be a dis
solution, liquidation or -winding up, voluntary or involuntary, for the purposes of this 
Section 5. 

Section 6. (a) The holders of Serial Preference Stock II shall be entitled at all times 
to one vote for each share, and, except as otherwise provided herein or required by law, 
the holders of the Serial Preference Stock II, the holders of Serial Preference Stock and 
the holders of Common Stock shall vote together as one class on all matters, subject, 
however, to the special voting rights conferred upon the holders of Cumulative Preferred 
Stock as hereinabove provided in Sections 6 and 7 of Division A hereof and upon the 
holders of Serial Preference Stock as hereinabove provided in Section 6 of Di-vision B 
hereof. 

If, and so often as, the Corporation shall be in default in the payment of the equiv
alent of six (6) full quarterly dividends on all shares of all series of Serial Preference 
Stock II at the time outstanding, whether or not earned or declared, the holders of Serial 
Preference Stock II of all series, voting separately as a class and in addition to all other 
rights to vote for Directors, shall be entitled to elect as herein provided, three (3) mem
bers of the Board of Directors of the Corporation; pro-vided, however, that the holders 
of shares of Serial Preference Stock II shall not have or exercise such special class voting 
rights except at meetings of the shareholders for the election of Directors at which the 
holders of not less than thirty-five per cent (35%) of the outstanding shares of Serial 

. Preference Stock II of all series then outstanding are present in person or by proxy; and 
provided further that the special class voting rights provided for herein when the same 
shall have become vested shall remain so vested until all accrued unpaid dividends on 
the Serial Preference Stock II of all series then outstanding shall have been paid, where
upon the holders of the Serial Preference Stock II shall be divested of their special class 
voting rights in respect of subsequent elections of Directors, subject to the revesting of 
such special class voting rights in the event hereinabove specified in this Section. 

In the event of default entitling the holders of Serial Preference Stock II to elect 
three (8) Directors as above specified, a special meeting of the shareholders for the pur
pose of electing such Directors shall be called by the Secretary of the Corporation upon 
written request of, or may be called by, the holders of record of at least ten per cent 
(10%) of the shares of Serial Preference Stock II of all series at the time outstanding, 

. and notice thereof shall be given in the same manner as that required for the annual 
meeting of shareholders; provided, however, that the Corporation shall not be required 
to call such special meeting if the annual meeting of shareholders shall be held -within 

. • ninety (90) "days after the date of receipt of the foregoing -written request from the 
; holders of Serial Preference Stock II. At any meeting at which the holders of the Serial 
•-"^'Preference Stock II shaU be entitled to elect Durectors, the holders of thirty-fi-ve per cent 

''_-\'(35%) of the *then'outstanding shares of Serial Preference Stock II of all series, present 
'.-• • in person br'by proxy,'shall be sufficient to constitute a qubrum, and the vote of the holders 

• of ariiajority'of siichShares so present at any such'meeting at which there shaJl be'such 
a quorum shall be sufficient to elect the members of the Board of Directors-which the-

&v"r).'̂ 9y?''l̂ , pfpthe Serial-;Preference Stock II.are entitled to-elect;-as;hereinabove; provided. -' --

•'' •-'̂ ;̂ ;i?,'-'(b);.The'corisent̂ of the'-Holders.'bf at leasf itwo-thh^ds of the number'bflsKares'f.of 
Serial .Preference, Stock II at-the. tiriie 'outstaffdirig Igiveh" in person ;of'by "proiy;*^^^^ 
in .-writing or, at a meetmg called for..-.the pltrppsep^atf^which;thee.hblderSpOfJs,the Serial 

^^^^reference. Stock,11 shaU^vote sepafately.'as a.'class","sHal! be .necessary, to'effect' any biie' 
•̂ ; r.pr ^iriorejof the".foUbwirig;-(but-^so far as-the'.hoidersVbf Serial Preference'Stock II- are 
rxM:,<^^f^'j^:^^=^^MW-^ ',7.... r ; ;^v, I'ilQ^M't- ^̂  
i«/j ;!oiJr'rr'-i((i);t,-Any^ amendment, -alteration-pr repgal,jpf; any of the, provisions ,..pfv! these' 
7,'.y7r:̂ yi -^^ticjes^pf,Incorporation,!as the same.mayf'̂ ai^Siyjtime be amended^ or of tthe-Regula-. 
4,-v' jii^jtions "of,̂ the Corporation .which, aff eets powers, rights'-or.'pref-
Rn-x.r.i-ia-̂ -̂ .erences .qf ,̂,the,-hplders. ofvSerial Preferehce;:Stock 1̂1 or reduces^jthe. tinie for. any 
Jrr-u-r-f^*'notice to^whichthe holders of Serial;Preference,Stock,II may be';entitle.d;;-:pro-vided, 

*^ Vri:t.n;-48t-l?̂ o'-weyer,..that neither the;'amendment bf these.Articles of Incorporation, as.the same 
7:T' h-y7: x-.''yy2niay;.s±Siny7iTae'6e.s^ as to authorize,or. create, or to increase the,author-
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. ized amount of. Serial Preference Stock II or of any shares of any class ranking on 
. - . a parity with or junior to the Serial Preference Stock n , nor the amendment of the 

provisions of the Regulations-so^as to increase the number of Directors of the Cor-
. poration, shall be deemed to affect adversely the voting powers, rights or preferences 

: , . of the holders of the Serial Preference Stock I I ; and provided further, that tf such 
amendment, alteration Or repeal affects adversely the rights or preferences of one 
or more but not all series of Serial Preference Stock II at the time outstanding, only 
the consent of the holders of at least two-thirds of the number of the shares of the 
series so affected shall be required; 

(ii) The authorization or creation of, or the increase in the authorized amount 
of, any shares of any class, or any security convertible into shares of any class, 
ranking prior to the Serial Preference Stock I I ; or 

(iii) The purchase or redemption (for sinking fund purposes or otherwise) of 
less than all of the Serial Preference Stock II then outstanding except in accordance 
-with a stock purchase offer made to all holders of record of Serial Preference Stock 
n , unless all dividends upon all Serial Preference Stock II then outstanding for all 
previous quarterly dividend periods shall have been declared and paid or funds there
for set apart and all accrued sinking fund obligations applicable thereto shall have 
been complied with. 

(c) The consent of the holders of at least a majority of the number of shares of 
Serial Preference Stock II at the time outstanding, given-in person or by proxy either 
in -writing or at a meeting called for the purpose at which the holders of the Serial Pref
erence Stock II shall vote separately as a class, shall be necessary to effect any one or 
more of the folio-wing (but so far as the holders of Serial Preference Stock II are con
cemed, such action may be effected with such consent) : 

(i) The sale, lease or conveyance by the Corporation of all or substantially all 
of its property or business or the voluntary parting vsdth the control thereof, or its 
consolidation with or merger into any other corporation unless the corporation 
resulting from such consolidation or merger will have after such consolidation or 
merger no class of shares either authorized or outstanding ranking prior to or on a 
parity -with the Serial Preterence Stock II except the same number of shares ranking 
prior to or on a parity -with the Serial Preference Stock II and having the same rights 
and preferences as the shares of the Corporation authorized and outstanding immedi
ately preceding such consolidation or merger, and each holder of Serial Preference 
Stock II immediately preceding such consolidation or merger shall receive the same 
number of shares, -with the same rights and preferences, of the resulting corpora
tion; or 

(u) The authorization of any shares ranking on a parity with the Serial Pref
erence Stock n or an increase in the authorized number of shares of Serial Preference 

:' Stock n . , 
,,.';(d)-Neither the consent of, nor any adjustment of the voting rights of, holders of 

iv vi-shares'iof.Serial; Preference Stock II shall be required for an increase in the number of 
; , . , shares.-'ofvCpmmori Stock-authprized or .Issued or for stock splits of the Common Stock 
i,v;Or^for stock dividends-on'any class of stock payable solely in Common.Stock, and none 
^-.; of ^the foregoing-actions: shaU be deerhed to affect adversely the voting powers, rights 
•{!,: or,preferences of,iSerial.Preference Stock II within the meaning and for, the purpose of 
" r;Vthk;Piyisum^C^-i.^^ ,•.;?--•.": <• •; • ' ;/.r : n r . 

'•^^^'Section^'Tv^The'^holders'of theSer ia l Preference Stock n shall have no pre-emptive 
V, bright .toipufchase.ori.havei.offered to them for purchase;any shares,or. other securities of 
,tiHtthe,Cbrporation,^5Sether,fnow orT.hereafter,.authorized. Jp a , .iP, i.t.'/.vi. t;:'- ' i -7 

"" * " ' ' 'i!-i '̂r^2k::ig,''̂ n 'Siv'i'r'.i: .'li-
,.- : . . . - f T ; , * , ^ . , . - ; . . , . . . .» ' • . ' • • 

«•,« . . - . ' - - .- )the.^SeriaI^;Preference Stock 
n' ' , '^'ch"rSf^'nEI*shall inean'ahd^in'cIudeaU shaVes.bf th'e?(Cbrpbratibri in .respect, of which 
j.i.'--i:-ui.-»„* iU';,-i-xij— 4.u',;i-„* >,•_ 4.,̂ :.-iu'- _:-._„-:.i L.̂  dividends of as to,distributions in 

wiiading-'uprpf-'the Corporation are 

^^ . v - ,jivoluntary liquidation, 
-^ofoi.v;y^3in^,jj}ji6fJth^e''Gbrpbfation ra^ an equaUty"(except a s ' t o ' t he aihbrints fixed 
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therefor) -with the rights of the holders of the Serial Preference Stock I I ; and whenever 
reference is made to shares "ranking junior to the Serial Preference Stock II", such 
reference shall mean and include all shares of the Corporation in respect of which the 
rights of the holders as to the payment of dividends and as to distributions in the event 
of an involuntary Uquidation, dissolution or -windirig up of the Corporation are junior and 
subordinate to the rights of the holders of the Serial Preference Stock II. 

DIVISION C-l 

Express Terms of Cumidative Serial Preference Stock II, ' 
$Jt.AO Convertible Series 1 

There is hereby established a first series of Serial Preference Stock II, to which the 
following provisions shall be applicable: 

Section 1. Designation of Series. The series shall be designated "Cumulative Serial 
Preference Stock II, $4.40 Convertible Series 1" (herein called "Series 1"). 

Section 2. Number of Shares. The number of shares of Series 1 is 1,820,000, which 
number from time to time may be increased or decreased (but not below the number of 
shares of the series then outstanding) by the Directors. 

Section 3. Dividend Rate. The dividend rate for Series 1 is $4.40 per share per 
annum. 

Section 4. Dividend Payment Dates. The dates at which dividends on Series 1 
shall be payable are March 15, June 15, September 15 and December 15 of each year. 

Section 5. Redemption Prices. The shares of Series 1 shall not be redeemable by 
the Corporation prior to March 15, 1974. Thereafter the redemption prices for shares 
of Series 1 shall be as follows: 

If the Redemption If the Redemption 
Date is During Date is During 

12-Month Period Redemption 12-Month Period Redemption 
Beginning March 15: Price Beginning March 15: Price 

1974 $112.00 1977 $106.00 
1975 110.00 1978 and thereafter 104.00 
1976 108.00 

o 

r Section 6. Liquidation Rights. The amount payable on shares of Series 1 in the 
event of any voluntary liquidation, dissolution or:winding up of the affairs of the Cor
poration prior to March 15, 1974 shall be $112.00 per share and thereafter shall be an 
arnount equal to the redemption price" for shareis of Series 1 in effect on the distribution 
date, and in the event of any involuntai^ri liquidation, dissolution or winding up of the 
Corporation shaU be $104,00 per share. ^^ . ,̂ _;; -

- f's^'Sectiori 77-2ConverHo'n Right. •iaf^'-STihieci.'to and iipbn compliance with the pro
visions of this Section 7, shares of Series .1 may," at the option of the holder at any time 

,.(or, in .the,.,case ,of, shares,.caUed for,,redemptioriLthen,.until.-and including the close of 

•.i 

into shares of Cbrhmon Stock (ais such^Rares^snail, be'cbrisfituted at the conversion date) 
-.f,,at,.the conversion^ pricbj in .effect atitheAGbnVefsion 4ate.rkii' r i -• •'[ '.'-' 

7'X^;^mim7ti 
privilege in 

converted 
ipariiedbbyfcvn:itteii%0ticeUh'at^th"^'15bl<i'er*Sl'Scts!to' convert such share. Conversion 

: f shaIl«be''deem^«to1haye"^been->effectedti.mmfe"diStely*'^^ close of business on the 
•-•Ov date when'isu"bh;Jdeliv"^,via=5ina'de;*and!!flii"ch^d&1%^is'̂ ^^^ iri this Section as the 

"conversion dajte". On the conversion, date of as>proriiptly-thereafter as practicable the 
. .\. CQpior^atibii^shall^,issue; andjdeliver^lxj^ut^ Series 1 surrendered 
• "^'foi?'iconvefsionf'*bfbri'"h'is -written ofdfer, â  certificate'for'the 'number of full shares of 
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Common Stock issuable upon the conversion of such shares of Series 1 and a check 
or cash in respect of any fraction of a share as provided in paragraph (c) of this 
Section 7. The person in whose name the stock certificate is to be issued shall be deemed 
to have become a holder of Common Stock of record on the conversion date. No ad
justment shall be made for any dividends on such shares of Series 1 or for di-vidends 
on the shares of Common Stock issued on conversion. 

(c) The Corporation shall not be required to issue fractional shares of Common 
Stock upon conversion of shares of Series 1. If more than one share of Series 1 shall 
be surrendered for conversion at one time by the same holder, the number of full shares 
of Common Stock issuable upon conversion thereof shall be computed on the basis of 
the aggregate number of shares so surrendered. If any fractional interest in a share 
of Common Stock would be deliverable upon the conversion of any shares of Series 
1, the Corporation shall in lieu of delivering the fractional share therefor make an 
adjustment therefor in cash at the current market value thereof, computed on the 
basis of the last reported sale price of the shares of Common Stock on the New York 
Stock Exchange on the last business day before the conversion date or, if there was 
no reported sale on that day, on the basis of the mean of the closing bid and asked 
quotations on that Exchange on that day, or, if the Common Stock is not then listed 
on that Exchange, on the basis of the mean of the closing bid and asked quotations 
in the over-the-counter market on that day as reported by the National Quotation 
Bureau, or similar reporting service. 

(d) Unless and until an adjusted conversion price of the Common Stock is re
quired to be computed as hereinafter provided, the conversion price for such Common 
Stock shall be $90,909 per share (this initial conversion price being herein called the 
"base conversion price"). The number of shares of Common Stock issuable upon con
version of one share of Series 1 shall be determined by dividing $100 by the conversion 
price then in effect. 

(e) The conversion price shall be adjusted from time to time as follows: 

(A) Except as provided in subparagraphs (C), (E) and (F) below, when
ever the Corporation shall issue or sell any Additional Shares as hereinafter de
fined for a consideration per share less than the conversion price then in effect, 
or without consideration, the conversion price in effect immediately prior to such 
issuance shall forthwith be adjusted as follows: 

(1) Multiply the base conversion price by the sum of (i) the total number 
of shares of Common Stock outstanding (excluding shares held in the Cor
poration's treasury) on November 16, 1967 and (ii) the total number of 
shares of Common Stock then issuable upon conversion of any shares of 
Serial Preference Stock then outstanding (the sum of such shares being 
herein called the "Base Shares"), then -> '• • •>'-

. . r . : ' -, \ •• ' : : ' W: . / * .^ iX • . l . ' i : } r.<1'i.: 'X--

.: ., (2) Add to the resultjso obtained the .totel consideration'received by the 
Corporation for ah Additional Shares, and then •:•-• - . i;. bttrt ,;-

(3) Divide such result by the sum of the number of Base Shares and the 
number-pf Additional Shares, disregarding.in,the quotient ;sO(.obtained frac-

"^T:.-

tions Vof one cent; i. ' ./i-^^^'d. u^Ai ._ MMifi^W'-^MMi-- ' ' 
-providedy:'ho-wever; ;that^ such; ^djusimenff^sha^ 
'quotient-rshairi^be less than the;'convefsibn'iprice:'iri"effect^inimediately,^^ the 
issue or sale'rof such Additional Shares.X-T' t^ ' i j t j+3: Tir^rrxr'^ 'trtiunBrfn (vtrri 

. (B) For the purposes of subparagraph (A)^abbve;*'the?fbllbwiiJgJ5)rovision3 
shaU be applicable: :• • '• "̂ " - : r . . - . ; . . . . ,5tireiF-(»ri. • • 

'r-fr ..•'.: v. i"(..r̂  •" r ; '..-; ' X:-.i-r i •?»;•; r:S. Jo-ot^iie îlsis -̂ id -̂loMorf *3l^l'ilff.-.. 
•', ) ' . . . ; -."i-Cl) The; term "Additional, Shares'fl-shalliimeanballf shares'*Of>9Gommon 
,:^i,;vStock;issued by the Corporation.' (>whether«ofj^npt:^the3cbnsider.ationntherefor,-
..;.,,̂  if -any,->is less per •share>-thanr\th.e,i3baseif!con.y;ersioniiprice)>Mn!iexGbs'SKof< the 
.-,::,- Base Shares, ..whether; orj^not subsiequently;efea;cquiredeor jretiredifbyi'the':<Cor-. 
. " : poration,.:.other.than:.r,.•,:.;. -T< j;,v-;t>'!is&>ifcit.C'«c''5 s:f?*"nO- :"o.t.Sb::.Ti*ieiiiVtrn!'V .• ; 

. - - ' '̂ (1) shares now or hereafter held in the Corporation'sTtreasury;. - ^ 
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(ii) shares issued pursuant to any employees' stock purchase plan 
or any employees' stock option plan heretofore or hereafter adopted or 
approved by the shareholders of the Corporation and shares issued pur
suant to any employees' stock purchase plan or employees' stock option 
agreement heretofore or hereafter assumed by the Corporation, includ
ing in the case of any plan or agreement covered by this clause (ii) shares 
of Common Stock issued upon the conversion of convertible securities so 
issued; 

(iii) except as provided in paragraph (4) below, shares of Common 
Stock issued in connection with the acquisition by the Corporation of 
the properties, assets and business of another corporation, firm or other 
entity as a going concern (whether such acquisition is by way of a 
merger, combination or majority share acquisition or otherwise) and 
shares of Common Stock issued upon conversion of any convertible se
curities issued by the Corporation in connection with any such acquisition 
(as used herein, the terms "combination" and "majority share acquisi
tion" shall have the meanings set forth in Section 1701.01 of the Ohio 
Revised Code); and 

(iv) shares issued by way of dividend or other distribution on 
shares of Common Stock excluded from the definition of Additional Shares 
by the foregoing clauses ( i ) , (ii) and (iii) or this clause (iv) or on 
shares resulting from any subdivision or combination of shares so ex
cluded. 
(2) In case of the issuance or sale of Additional Shares for cash, the 

consideration therefor shall be deemed to be the amount of cash received 
by the Corporation for such shares (or, if such Additional Shares are offered 
by the Corporation for subscription, the subscription price, or, if such Addi
tional Shares are sold to underwriters or dealers for public offering without 
a subscription offering, the initial public offering price), without deducting 
therefrom any compensation or discount in the sale, underwriting or purchase 

. : thereof by underwriters or dealers or others performing similar services or 
for any expenses incurred by the Corporation in connection therewith. 

(3) Subject to the provisions of paragraph (4) below, in the case of 
issuance or sale of Additional Shares for a consideration other than cash, the 
amount of such consideration shall be deemed to be the fair value thereof as 
determined by the Directors of the Corporation, for purposes of this subpara
graph (B), irrespective of any accounting treatment. 

(4) Subject to clause (iii) of this paragraph ( 4 ) : 

'. , (i) any shares of Common. Stock issued in connection with any 
merger of IRC, Inc. into the Corporation shall constitute Additional 
Shares and shall be deemed to have beeri issued for a consideration equal 
to the conversion price in effect immediately prior to the issuance of 

. ; such Additional Shares; 
(ii) in the case of the issuance of any shares of Preference Stock 

II in connection with any merger of United-Carr Incorporated or IRC, 
; '-7.2 ' Inc. into the Corporation, any shares of Common Stock into which such 

:iv̂ 'K5'/̂ :C'", shares; of Preference' Stock II are .initially convertible shaU'-constitute 
"f^*^'''\ Additional Shares 'and shall be deemed'itb have been issued a t the time 
;ii3iiiv." ^-^iof-the issuance of such shares of Preference Stock^I-Irfor a consideration 
x.';ril «eŝ  equal' to" the conversion-price! off Series 1 in;effect; immediately-'prior 

-̂ /ahv.r/î 'iifjQ the issuance of such shares';of.'Preference Stock •II;i;iEind^ ĵ>';* '̂" ' • 
H £ - i J J J f -'.i'. '.>*,«';.•*.•:?-•-. '>-'..y'i-.^.f' -..< i;r->,-' ~.tX'Cf..^'.'.^^^^-tf..-r'.t- • ^ - . . - , - . ' , ••.-'PV<*''>'<*'*if'v"''v"*-**"^-^/..'x 

.vj,v,.(iii) no ^shares of vCpmmon.Stock covered by, clauses (i) or (ii) 
bf.^,this!; paragr'apli (4) ih .excess.''pf^ ah aggregate^ of :lj221'^569 shares 

> '\^i Si«>.(P^9P,ortionately,adjusted,tb:,refiect,'aiiy split or cohibihatipn^-o'f„o,r stock 
• ..• ,; • -di-videhd paid on', the Coinmon- Stock prior to the effectiye'jdat'eSf^of*said 

mergers), shall at any time constitute Additional Sharesr^^^^. i.h .̂ •; .;; 
' .f'r^ftr'^'(5)'^tn'^the'\'case "of 'issuance"of''Additibnal Shares";as.*a^-stock,"dividend 
",:,''of, 15%;tbriess,*.;the shares, shall;be^deemed to have been issiied-witliou't con-

' 't sidefation' at the' close" of;'business" oif'^the .dividend record date. ^77'^^^^ 
jsito'.; 

27 

TRW-MGR.0287 ._J 

'%7:r7r 2%'^'-'2?^'^ 

T M H ^ ^ ^ 



(6) Subject to the provisions of paragraph (4) above, in the case of 
the issuance of Additional Shares upon conversion or exchange of other se
curities of the Corporation, the amount of consideration received by the 
Corporation shall be deemed to be the total of (a) the amount of consider
ation, if any, received by the Corporation upon the issuance of such other 
securities, plus (b) the amount of the consideration, if any, other than such 
other securities, received by the Corporation upon such conversion or exchange. 
In determining the amount of the consideration received by the Corporation 
upon the issuance of such other securities the amount of the consideration 
in cash and other than cash shall be determined pursuant to paragraphs (2) 
and (3) above. If securities of the same class or series of a class as such 

. other securities were issued for different amounts of consideration (deter
mined as above provided), or if some were issued for no consideration, then 
the amount of the consideration received by the Corporation upon the issuance 
of each of the securities of such class or series, as the case may be, shall be 
deemed to be the average amount of the consideration received by the Cor
poration upon the issuance of all the securities of such class or series, as 
the case may be. 

(C) If the Corporation splits or combines the outstanding shares of Common 
Stock, then as of the close of business on the effective date of such split or combina
tion the conversion price shall be proportionately decreased in the case of a split 
or increased in the case of a combination. A stock dividend of more than 15% 
shall be considered a stock split and the effective date shall be deemed to be the 
close of business on the dividend record date. 

(D) "Whenever the conversion price is adjusted as herein provided, the Cor
poration shall forthwith place on file with each transfer agent of shares of Series 1 
a statement signed by the President or a Vice President of the Corporation and 
by its Treasurer or an Assistant Treasurer sho-wing in detail the facts requiring 
such adjustment and the conversion price after such adjustment and shall ex
hibit the same from time to time to any holder of shares of Series 1 desiring 
an inspection thereof. The Corporation shall also cause a notice, stating that such 
adjustment has been effected and setting forth the adjusted conversion price, to 
be published at least once in a newspaper printed in the English language and 
customarily published at least once a day for at least fi-ve days in each calendar 
week, which shall be of general circulation in the Borough of Manhattan, the City 
of New York (herein called an "Authorized Newspaper"). 

(E) In the case of the issuance of Additional Shares upon conversion or 
exchange of other securities of the Corporation as provided in paragraph (6) 
of subparagraph (B) above, the conversion price shall be adjusted to reflect the 

; issuance of such Additional Shares only on the 15th day of each calendar month 
-, to reflect all such conversions or exchanges through the preceding calendar month. 

Upon the redemption of any shares of Series 1, the conversion price shall be 
adjusted to reflect the issuance of such Additional Shares as of a date not earlier 

,p . than the close of business on the fifth business day preceding the mailing of the 
„',;. /^'' hotice of redemption. 

" . . : '/-! o^(F); No "adjustment of the conversion price shall be made if the amount of 
o':;-';'':- such;adjustment shall be less than 50^, but in such case any adjustment that would 
«rfirJ 5rf:f OtheiTvise (bejtrequired then to be made shall be carried; forward and shall be made 
rfbtj&-isfaitatitthe'tinief6f';and-together with the next subsequent;adjustment, which, together 
•ioitq -^iSwith'^all'-'Jaidjiistments-'^sb-carried, forward.shallr.amount to ;not less than 50(!!. In 

cas'erjthelGofpofationosh'air'at any time split 'or combine the outstanding shares of 
/'.-tt. ~(y /C^ommon;:Stpcki;^aid ambunt of 50(f.(as theretpfore,_decreased or increased) shall 
BSifida e^'ii^^'i^^^K^^.-P^°f'^^^°"^^^^y,^^^'*^^^^^ in,the;case;'of.'"a'split or increased in the 
'A"oiii -/o c ŝe '̂̂ bf. a cbinbinationj s o a s ' t o appropriately feflect the sariie. For this purpose, 
t7,̂ a -t^ t,',a'sfo'ck,',dividend of iriore than 15% shall be" considered a,'split of the outstanding 
J M H S -10 b O j . g i / iS.«.t)tjo. . .> . . .V ' i - '-•.. • '..-.I .' •:• ... - -.".i-tt-ti .-.; - ' . D i . L " , : A ' . : f : ° 

^'^^WuifiliB y ; x : ..KJi :;;.,,;/.'.:...... . . . :'.:yi :••; \2 7 } . ' .i-i •' xfrn-i. 
M»Ji"'-fb (;f)5jlrii.caseji,pf,.any: reclassification, or change of .outstanding shares of Common 
.* Stock;r,(,exceptvav,\split or .combination, or a .change in 'par value, or a change from par 

value to no.ipar,yalue, or a.change from no par,̂  value to par value), or in case of any 
consolidaitioh or merger ' to which the Corporatibri is a party (other than a merger in 

<^^ 
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which the Corporation is the surviving; corpofation and which does not result in any 
reclassification or change of the outstanding Common Stock of the Corporation except as 
stated above), or in case of any sale or conveyance to another corporation of the property 
of the Corporation as an entirety or substantially as an entirety, la-wf ul provision shall 
be made as part of the terms of such reclassification, change, consolidation, merger, sale 
or conveyance that the holder of each share of Series 1 then outstanding shall have 
the right to convert such share into the same kind and amount of stock and other 
securities and property as would be receivable upon such reclassification, change, con
solidation, merger, sale or conveyance by a holder of the number of shares of Common 
Stock into which such share might have been converted immediately prior thereto. 

As evidence of the kind and amount of stock or other securities or property into 
which shares of Series 1 shall be convertible after any such reclassification, change, 
consolidation, merger, sale or conveyance, or as to the appropriate adjustments of 
the conversion price applicable with respect thereto, the transfer agents may.accept 
the certificate of any firm of independent public accountants (who may be the regular 
auditors retained by the Corporation) with respect thereto, who as to questions of 
law may request and rely upon an opinion of counsel (who may be counsel for the 
Corporation) and in the absence of bad faith upon the part of the transfer agents, 
they may conclusively rely thereon, and shall not be responsible or accountable to any 
holder of shares of Series 1 for any provision in conformity therewith, or approved 
by such firm of independent public accountants. 

(g) The issue of stock certificates on conversions of shares of Series 1 shall be 
without charge to the converting shareholder for any tax in respect of the issue thereof. 
The Corporation shall not, however, be required to pay any tax which may be payable 
in respect of any transfer involved in the issue and delivery of shares in any name 
other than that of the holder of the shares of Series 1 converted, and the Corporation 
shall not be required to issue or deliver any such stock certificate unless and until the 
person or persons requesting the issue thereof shall have paid to the Corporation the 
amount of such tax or shall have established to the satisfaction of the Corporation that 
such tax has been paid. 

(h) The Corporation shall at all times reserve and keep available, free from pre
emptive rights, out of its authorized and unissued stock or out of shares held in its 
treasury, for the purpose of effecting the conversion of shares of Series 1 such number 
of shares of .its Common Stock as shall from time to time be sufficient to effect the 
conversion of all outstanding shares of Series 1. 

(i)' In case at any time: 

- •.„(1). the Cprporation shall pay any dividend upon its Common Stock payable 
"' ^' in'^shares'^of'its Comnion Stock a:nd such dividend shall be in excess of five per cent 

' '^^ T ' ^ ( 5 % ) V o f ^ ^ * ^ / ^ ' ' 7 ^ X '•• • • ' ' " ' " 2 • ' . : ••.: 
... .y7- i 7 . ^ ^ i 7 : i : : i s : x ^ x ' : : ^r- ;-T>-:- ^K- -;-.r - :', • •'' >.•• 
Mtrrjix,T S/-'^i(2)''-the'CorporationshaU authorize the granting to the holders of its Com-
•'*'^^"^Tn«-nibn<Stbck.'bf4rightS to^ubscribe' 'for or purchase any shares of any class or of 
:.s^;&,/rotStiv^Mher?riMlta:-^::s^>^-?-•'sf^" - '•.'';̂  •: ': -'any -other^'rightis; 

:i'i\^'fSi;', :v?«--
b y first class 

i«wA -..^ii -w .N, - . » - d - - f t t i ' ' rf-r t'.-- tt • . i ... . 7 ^ ^^s address 
J ^ i ^ i h e n ^ p i : ^ r i n ^ ^ ^ ' t h ^ date,,or,of the.date on 
»rf» 'which»th'eTti;;arisfeiv!^ppk3""!of>th'e^^ with respect to such' action. 77{'i Suchinotice''shall4be.g.iyen-at .least twerify ,(20),, days ,prior. to the faction in question and 
stfi ,rigt J j e s s ^ a n ten^(M]ti;,days^priQr to tĥ ^̂ ^ 
?,<jUtio'n?£r,;transfer«Bbokstaf,e;.c^ 

^'pripr^tp'tffe^fecbfd^jd'^te'j^pr'the date bhjwhich^the (Corpora-

•J5Ai*'.^-i(j)]^In«casMtheAGorppration, shall^fpay^in, anjj >quarter-annual period^any cash- divi-
.,j,j4 dend3,suPonHyija|gftimnpnijgtockTj^^ .total ^amount .per share -wiU exceed;^by fifty 
'^j^^,per.^cen^(-§Q^^)jPi|^^teW during'the last 
jjg ,preceding^uja^;^^Mj5^ge^i^|^it'jshall^;^(^^^ fb!be. published at least 

fconceTi^iio^tho^y^jgj^ '27.777]u.7 -^-M': 
tKlJERI 
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DIVISION C-2 

Express Terms of Cumulative Serial Preference Stock II , 
$i.iO Convertible Series 2 

There is hereby established a second series of Serial Preference Stock II, to which the 
following provisions shall be applicable: 

Section 1. Designation of Series. The series shall be designated "Cumulative Serial 
Preference Stock II, $4.40 Convertible Series 2" (herein called "Series 2") . 

Section 2. Number of Shares. The number of shares of Series 2 is 410,000, which 
number from time to time may be increased or decreased (but not below the number of 
shares of the series then outstanding) by the Directors. 

Section 8. Dividend Rate. The dividend rate for Series 2 is $4.40 per share per 
annum. 

Section 4. Dividend Payment Dates. The dates at which dividends on Series 2 
shall be payable are March 15, June 15, September 15 and December 15 of each year. 

Section 5. Redemption Prices. The shares of Series 2 shall not be redeemable by 
the Corporation prior to March 15, 1974. Thereafter the redemption prices for shares 
of Series 2 shall be as follows: 

If the Redemption If the Redemption 
Date is During Date is During 

12-Month Period Redemption 12-Month Period Redemption 
Beginning March 15: Price Beginning March 15: Price 

1974 $112.00 1977 :... $106.00 
1975 110.00 1978 and thereafter 104.00 
1976 108.00 

7̂ 

Section 6. Liquidation Rights. The amount payable on shares of Series 2 in the 
event of any voluntary liquidation, dissolution or winding up of the affairs of the Cor
poration prior to March 15, 1974 shall be $112.00 per share and thereafter shall be an 
amount equal to the redempton price for shares of Series 2 in effect on the distribution 
date, and in the event of any involuntary liquidation, dissolution or winding up of the 
Corporation shall be $104.00 per share. 

Section 7. Conversion Right, (a) Subject to and ,upon compliance with the pro
visions of this Section 7, shares of Series 2 may at the option of the holder at any time 
(or, in the case of shares called for redemption, then until and including the close of 
business on the date fixed for redemption but not thereafter if paymentjof the redemp
tion price has been duly pro-vided for by the date fixed for: redemption;),.be converted 
into shares of Common Stock (as such shares shall be constituted-at;the conversion date) 
at the conversion price in effect at the conversion date. ', ..̂  v :!• '•••'. 

- - ' " ' " ' -•' 'f' fif) •i-Jo'"'* •'•'''•''-o'!''- •--''^ rtati'.r. fij,3«i . . ' i t^ . tn> ' ' i : - -y . . , ' 
—— —-*- ^'-.—.... • ' ™.^— —"-'—'—— -^.^Vta nr\-trt-ncir.otr\ir\. "nriVlIeffP m 

'•be converted 

date when* such''deiiv.eh:'isiV,™ade/^-and;Xucb^^^ the 
"conversion' date". Oif the'''corivers^if^'date'*qr kisfgfbmpt'li^WergafterJ'a^s^ the 
Corporation shall issiie' and "deli'vw'^tb'Tiie'holder 'ofysfiares*OT*Sferies*'2^¥uffeft'd^ 

.Cbmmbn 
' or.cash 
.:Sbction 7. The' person';^ 
to have become a '̂hoTac±. ux ,vyilllllull.^Ju^.,^.^, v.x.,î cv"x.jl̂ ;Aĵ ^̂  .^ .̂  __ _._ — 
justment shall be made, for iariyr dividends pri sucn"shares^bf'Sjeries^2?br.'fbf\divide 
on the shares of Common Stock issiied'ori convefsiph,' ' "̂ " " :rty -.lit tha: 
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(c) The Corporation shall not be required to issue fractional shares of Common 
Stock upon conversion of shares of Series 2. If more than one share of Series 2 shall 
be surrendered for conversion at one time by the same holder, the number of full shares 
of Common Stock issuable upon conversion thereof shall be computed on the basis of 
the aggregate number of shares so surrendered. If any fractional interest in a share 
of Common Stock would be deliverable upon the conversion of any shares of Series 
2, the Corporation shall in lieu of delivering the fractional share therefor make an 
adjustment therefor in cash at the current market value thereof, computed on the 
basis of the last reported sale price of the shares of Common Stock on the New York 
Stock Exchange on the last business day before the conversion date or, if there was 
no reported sale on that day, on the basis of the mean of the closing bid and asked 
quotations on that Exchange on that day, or, if the Conimon Stock is not then listed 
on that Exchange, on the basis of the mean of the closing bid and asked quotations 
in the over-the-counter market on that day as reported by the National Quotation 
Bureau, or similar reporting service. 

(d) Unless and until an adjusted conversion price of the Common Stock is re
quired to be computed as hereinafter provided, the conversion price for such Common 
Stock shall be $90,909 per share (this initial conversion price being herein called the 
"base conversion price"). The number of shares of Common Stock issuable upon con
version of one share of Series 2 shall be determined by dividing $100 by the conversion 
price then in effect. 

(e) The conversion price shall be adjusted from time to time as follows: 
(A) Except as provided in subparagraphs (C), (E) and (F) below, when

ever the Corporation shall issue or sell any Additional Shares as hereinafter de
fined for a consideration per share less than the conversion price then in effect, 
or without consideration, the conversion price in effect immediately prior to such 
issuance shall forthwith be adjusted as follows: 

(1) Multiply the base conversion price by the sum of (i) the total number 
of shares of Common Stock outstanding (excluding shares held in the Cor
poration's treasury) on November 16, 1967 and (ii) the total number of 
shares of Common Stock then issuable upon conversion of any shares of 
Serial Preference Stock then outstending (the sum of such shares being 
herein called the "Base Shares"), then 

(2) Add to the result so obtained the total consideration received by the 
Corporation for all Additional Shares, and then 

(3) Divide such result by the sum of the number of Base Shares and the 
number of Additional Shares, disregarding in the quotient so obtained frac
tions of one cent; 

provided, however, that such adjustment shall be made only if the resulting 
quotient shall be less than the conversion price in effect immediately prior to the 
issue or sale of such Additional Shares^- -•' 

.•--.. . ;. ; . . " ' . . . ' - . ip- i 

':• (B) For the purposes of subparagraph. (A) above, ..thej following provisions 
shaU be applicable: :' ., . ' - . ,..,v ' " 7 ' ' ^ ' '•• ' . '7 

•':- . :• /. -I •-'-.:-yx.i:. .sT'-i > '• •Uttir.iij.'ii.o •̂ •̂ira>i-'(>:-i i..cit)i,v.i**J[ j/r ;.';.,-ifc.,»..,t--''. < -V-j/i 
i>Si ' ••'.O. (1) ...Thetterm.i"Additionail. Shares'4eshall,icmeanii.all? sharps..^offrCommon 

• ,^i. acr Std(ii;;issuediby^theaC.p,rpp.riationfc(^hetne^rtin.Qt^ttie,^g^ 
:̂ .')tiii> -, if any,.: is lessoper.sshare.'^thariathejjbaseixco^^^ 

.--Base; Shares,bwhetheri;brLchot)fSubsequWtlxir,eacquitei!yQKfetired ;bŷ ^ Co?-' 
poration, other than: .^ .^.. , . _ .̂ ^ « , , r* i i6^ . LC **.-

;i.-!'v :!-..•: '<i fSftf-f (i).tisharesrfnowaor/{herieafterifcheIdbinath"eitCoBP^a:tiCT 

,.: .7 :î K̂̂  ( n y W i k ^ % ^ e p % ? ^ & i 0 w ' ^ ^ ^ ^ m ^ 
-!br iariy ibm"ployees'-lstpSk(Sb'Mip.nl planSrhefet^^ 
— iariyjem"ployeesJ;\sfg^KSb'pt-ibn|"plaE^^ 

,p - approved 'iby- the tsharehbld.bfsfoflithi^C^prpOT 
;lsuant;;to;̂  

•@ai! fiSgigs^) 
i:dbptedi)r 

issued.pur-
^any emRlbyees'ii-'stpckjipufGhase^'plao^^^^^g^^^ 

.-. agreement", heretofore or hereafter?a"ssuriibd^R-^|K^®QBngratioT^ 
•:!;. iri the .*case;of ariy^planip'r a g r e e m e n t | c b | r e ] ^ p ^ ^ ^ ^ a j i s ^ ( i i )^hares"'bf 
'' I Coinmqn -: Stock,.issue'dl upon;t the"' cooyefsign^fB^mB^ib^ securities sb 
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(iii) except as prbvided in paragraph (4) below, shares of Common 
Stock issued in connection with the acquisition by the Corporation of 
the properties, assets and business of another corporation, firm or other 
entity as a going concern (whether such acquisition is by way of a 
merger, combination or majority share acquisition or otherwise) and 
shares of Common Stock issued upon conversion of any convertible se
curities issued by the Corporation in connection with any such acquisition 
(as used herein, the terms "combination" and "majority share acquisi
tion" shall have the meanings set forth in Section 1701.01 of the Ohio 
Revised Code) ; and 

(iv) shares issued by way of dividend or other distribution on 
shares of Common Stock excluded from the definition of Additional Shares 
by the foregoing clauses ( i ) , (ii) and (iii) or this clause (iv) or on 
shares resulting from any subdivision or combination of shares so ex
cluded. 
(2) In case of the issuance or sale of Additional Shares for cash, the 

consideration therefor shall be deemed to be the amount of cash received 
by the Corporation for such shares (or, if such Additional Shares are offered 
by the Corporation for subscription, the subscription price, or, if such Addi
tional Shares are sold to underwriters or dealers for public offering without 
a subscription offering, the initial public offering price), without deducting 
therefrom any compensation or discount in the sale, underwriting or purchase 
thereof by underwriters or dealers or others performing similar services or 
for any expenses incurred by the Corporation in connection therewith. 

(3) Subject to the provisions of paragraph (4) below, in the case of 
issuance or sale of Additional Shares for a consideration other than cash, 
the amount of such consideration shall be deemed to be the fair value thereof 
as determined by the Directors of the Corporation, for purposes of this sub
paragraph (B), irrespective of any accounting treatment. 

(4) Subject to clause (iii) of this paragraph (4) : 

(i) any shares of Common Stock issued in connection with any 
merger of IRC, Inc. into the Corporation shall constitute Additional 
Shares and shall be deemed to have been issued for a consideration equal 
to the conversion price in effect immediately prior to the issuance of 
such Additional Shares; 

(ii) in the case of the issuance of any shares of Preference Stock 
II in connection with any merger of United-Carr Incorporated or IRC, 
Inc. into the Corporation, any shares of Common Stock into which such 
shares of Preference Stock II are initially convertible shall constitute 
Additional Shares and shall be deemed to have been issued at the time 
of the issuance of such shares of Preference Stock II for a consideration 
equal to the conversion price of Series 2 in effect immediately prior 
to the issuance of such shares of Preference Stock I I ; and 

(iii) no shares of Common Stock covered by clauses (i) or (ii) 
of this i paragraph (4) in excess of an aggregate of 1,221,569 shares 

—(proportionately adjusted to reflect any split or combination of, or stock 
dividend paid on, the Common Stock prior to the effective dates of said 
mergers) shall, at any time constitute Additional Shares. 

(5) In the case of issuance of Additional Shares as a stock dividend 
of 15% or-less, the shares-shall be deemed to have been issued without con
sideration at the close of business, on the dividend record date. 

"- (6) Subject to the provisions of paragraph (4) above, in the case of 
the issuance of Additional Shares upon conversion or exchange of other se
curities of the Corporation, the amount- of consideration received by the 
Corporation' shall be deemed to be the totel:of (a) the amount of consider
ation; if any, received by the Corporation "upon the issuance of such other 
securities, plus (b) the amount; of the consideration; if any, other than such 
other securities, received by the Corporation upon such conversion or exchange. 
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In determining the amount .of'the consideration received by the Corporation 
upon the issuance of such other securities the amount of the consideration 
in cash and other than cash shall be determined pursuant to paragraphs (2) 
and (3) above. If securities of the same class or series of a class as such 
other securities were issued^for... different amounts of consideration (deter
mined as above provided)., or ifvsome were issued for no consideration, then 
the amount of the consideration received by the Corporation upon the issuance 
of each of the securities'of such class or series, as the case may be, shall be 
deemed to be the average amount of the consideration received by the Cor
poration upon the issuance of all the securities of such class or series, as 
the case may be;.--••::' ':: 

: .. (C) If the Corporation splits or combines the outstanding shares of Common 
.. Stock, then.as of the close of business on the effective date of such split or combina-

' tion the'conversion price shall be proportionately decreased in the case of a split 
or increased in the case of a combination. A stock dividend of more than 15% shall 
be considered a stock split and the effective date shall be deemed to be the close 

- ;of;-businessTon.the dividend record date. 
--- - 2 • > . . ( ? ^ - ; . 3 f i * - % > - n * t * t - - : ' • 2 - - - - J : 

' ; v.s'irXDXuWheneverrthe conversion price is adjusted as herein provided, the Cor-
- ;/:poration shall forthwith place on file with each transfer agent of shares of Series 2 

•;.a. stetement signed by the President or a Vice President of the Corporation and 
by its Treasurer or an Assistent Treasurer showing in detail the facts requiring 

'.̂  such'adjustment and the conversion price after such adjustment and shall ex-
.; hibit • the same from time to time to any holder of shares of Series 2 desiring 

an inspection thereof. The Corporation shall also cause a notice, stating that such 
adjustment has been effected and setting forth the adjusted conversion price, to 

,. be published at least once in a newspaper printed in the English language and 
. ;. .' ciistoiriarily published at least once a day for at least five days in each calendar 

, '• -' ^'week,-'-which shall be of general circulation in the Borough of Manhattan, the City 
'"'•'! -̂"of• Ne-w"York (herein called an "Authorized Newspaper"). 

':•-: ( i i . - i i i 'Hi 'x X ... 

(E) In the case of the issuance of Additional Shares upon conversion or 
' exchange of other securities of the Corporation as provided in paragraph (6) 

of subparagraph (B) above, the conversion price shall be adjusted to reflect the 
•-'• issuance of such Additional Shares only on the 15th day of each calendar month 

-X,',. to reflect all such conversions or exchanges through the preceding calendar month. 
.•;-.;>•:? /'':-Up"6n:the-: redemption Of any shares of Series 2, the conversion price shall be 

r ':!•) -i-itq s adjusted to. reflect the issuance of such Additional Shares as of a date not earlier 
. than the close of business on the fifth business day preceding the mailing of the 

•̂ '̂̂'•̂  notice' of redemption. 

-;.̂ rfO 'aft T^jH'',.'('F)':Nb adjustment of conversion price shall be made if the amount of 
io •'i& ^.esFsu'chfadjustrrient shall be less than 50^, but in such case any adjustment that would 

otherwise be required then to be made shall be carried forward and shall be made 
at the time of and together with the next subsequent adjustment, which, together 

SBido ;i3S^Jwiths;all;,adjustments SO carried forward shall amount to not less than 50(i. In 
*tolti>«5si?i^se:'the,.Corporation,shall at any time split or combine the outstanding shares of 
<i»'Sitefo:*ii|omnipnfiStpck, said-ain^^ of 50(J (as theretofore decreased or increased) shall 
<Bioi3M ifofpfthwith .be proportionately decreased in the case of a split or increased in the 
iHm'ttciii»caseiofr.a'r;Combinatipn,-jSo,.as to appropriately reflect the same. For this purpose, 
'̂ ii'-iot^oO taf;Stock-vdiyidendjpf'[more, than-.15% shall be considered a split of the outstanding 

shares. ^ . - . - - j < • • ; •:_,,. - c . - . . .- .••-. .•-..-. 

(f) In case of any reclassification or change of outstanding shares of Common 
-hnb StockYj(.excep.t-;(a fsplit-orj'Cornbination, or .a change in par value, or a change from par 
TTJift valuejitp,.fPOlpaffjValue, or a .change from no,'par value to par value); or in case of any 

LijcpnsoJidatipnB^rfc.merger ,tp which the Corporation is a party (other than a merger in 
^;,^hi.g^pi6||Gp5poration< is-the surviving corporation and which does, not result in any 

"; recla,Sgffcatrpri;or change of the outstanding Common Stock of the Corporation except as 
stete^Sbpve).^i|)r; in case of any sale or conveyance to another corporation of the property 
of the-.Cbfpbratipn as an entirety or substantially as an entirety, la-wful provision shall 
be made as paft';pf the terms of such reclassification, change, consolidation, merger, sale 
or conveyance|that;.the holder of each share of Series 2 then outstanding shall have 
the right to cbriveft such share into the same kind and amount of stock and other 
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securities and property as would be receivable upon such reclassification, change, con
solidation, merger, sale or conveyance by a holder of the number of shares of Common 
Stock into which such share might have been converted immediately prior thereto. 

As evidence of the kind and amount of stock or other securities or property into 
which shares of Series 2 shall be convertible after any such reclassification, change, 
consolidation, merger, sale or conveyance, or as to the appropriate adjustments of 
the conversion price applicable with respect thereto, the transfer agents may accept 
the certificate of any firm of independent public accountents (who may be the regular 
auditors retained by the Corporation) with respect thereto, who as to questions of 
law may request and rely upon an opinion of counsel (who may be counsel for the 
Corporation) and in the absence of bad faith upon the part of the transfer agents, 
they may conclusively rely thereon, and shall not be responsible or accountable to any 
holder of shares of Series 2 for any provision in conformity therewith, or approved 
by such firm of independent public accountants. 

(g) The issue of stock certificates on conversions of shares of Series 2 shall be 
without charge to the converting shareholder for any tax in respect of the issue thereof. 
The Corporation shall not, however, be required to pay any tax which may be payable 
in respect of any transfer involved in the issue and delivery of shares in any name 
other than that of the holder of the shares of Series 2 converted, and the Corporation 
shall not be required to issue or deliver any such stock certificate unless and until the 
person or persons requesting the issue thereof shall have paid to the Corporation the 
amount of such tax or shall have established to the satisfaction of the Corporation that 
such tax has been paid. 

(h) The Corporation shall at all times reserve and keep available, free from pre
emptive rights, out of its authorized and unissued stock or out of shares held in its 
treasury, for the purpose of effecting the conversion of shares of Series 2 such number 
of shares of its Common Stock as shall from time to time be sufficient to effect the 
conversion of all outstanding shares of Series 2. 

(i) In case at any time: 

(1) the Corporation shall pay any dividend upon its Common Stock payable 
in shares of its Common Stock and such -dividend shall be in excess of five per cent 
(5%); or 

(2) the Corporation shall authorize the granting to the holders of its Com
mon Stock of rights to subscribe for or purchase any shares of any class or of 
any other rights; 

then, in either of said cases, the Corporation shall give -written notice, by fu-st class 
mail, postage prepaid, to each holder of record of shares of Series 2 at his address 
then appearing on the books of the Corpof ation; of the record date or of the date on 
which the transfer books "of the Corporatibri''sha]l close with respect to such action. 
Such notice shall'be"'given '.afleast twenty;(20) days-prior to the action in question and 
not less than tei¥-^(i0) day's •prior to the record-date of-the date on which the Corpora
tion's transfer books are closed with respect "thereto;" ' ' - • ''• " 

' • '.',:• '-;.•;.:', :,»rJbttfc-t.iiliO . ^ i :;-3--:,'>,fi-i 'it* KoBi^aJ^^tWrtt-ii ,ni:"J«.<>;. , ; .> a.I •("; ' . 

(j) In case'the Cbrpoi-ation shaU pay'in'ariy-quarter-ianhual period any cash divi-
?a iiTioW^-'ifq^'nn'fn"iTio'Ti''RtnrV'•'\vhiVh"'in''"^to'ta1"'ahi'oiinfc •ner.EsTia.fe'i'will e-!rceed h v f i f tv dends upon'-its'|Cominon''Stock'-'which'in'Txjtal-^riio.unt per-^shafe'-will exceed by fifty 

' .--• x'.^7'7' :::, 7. x'^77y4'^i}^'i^'Xm^h7':.2t^ l:7.. ': 
-'/; :y:-: .rfr- .^p-:|-V>, _.;•,-- i-y\l:2Xf:l.y^ , ^ 1 ^ --^ ),r{77^ ^ [ 1 . 7 7 "!- . ' 

•'A.: i .:£ 
':^;:if: ^ ' • \ 7 : i ^ 7 . 
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DIVISION D 

^. " Express Terms of Comjnon Stock 

The Common Stock shall be subject to the express terms of the Cumulative Preferred 
Stock and to the express terms of the Serial Preference Stock and any series thereof 
and to the express terms of the Serial Preference Stock II and any series thereof. Each 
share of Common Stock shall be equal to every other share of Common Stock; and the 
holders thereof shall be entitled to one vote for each share of such stock on all questions 
presented to the shareholders. 

The holders of shares of Common Stock shall have no pre-emptive right to purchase 
or have offered to them for purchase any shares of Common Stock which at any time 
shall be required for issuance or be issued in fulfillment of the provisions of (a) the 
Corporation's 4 % % Subordinated Debentures Due 1982 (convertible into Common Stock 
until August 1, 1967), or (b) any option or options or other rights to purchase Common 
Stock granted to officers and employees of the Corporation or any of its subsidiaries 
pursuant to any stock option or employees' stock purchase plan adopted or approved at 
any meeting of shareholders by a majority vote of the shareholders of the Corporation 
entitled to vote thereon, or (c) any series of the Corporation's Serial Preference Stock 
or Serial Preference Stock II. 

Fif th: The Corporation may from time to time, pursuant to authorization by its Board of 
Directors and -without action by the shareholders, purchase or otherwise acquire shares of 
the Corporation of any class; subject, however, to such limitation or restriction, if any, as is 
conteined in the express terms of any class of shares of the Corporation outstanding at the 
time of such purchase or acquisition. 

Sixth: Any and every stotute of Ohio hereafter enacted whereby the rights, powers or 
privileges of corporations or of the shareholders of corporations organized under the laws of 
Ohio are increased or diminished or in any way affected, or whereby effect is given to the 
action taken by any number, less than all, of the shareholders of any such corporation, shall 
apply to the Corporation and shall be binding not only upon the Corporation but upon every 
shareholder of the Corporation to the same extent as tf such statute had been in force on 
October 31, 1958, the time of merger of The Ramo-Wooldridge Corporation into the Cor
poration. 

Seventh: These Amended Articles of Incorporation shall supersede and toke the place 
of the heretofore existing Articles of Incorporation of the Corporation and aU amendments 
thereto. 
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EXHIBIT B 

FIRST DIRECTORS AND OFFICERS OF THE CORPORATION 

PART I : DIBECTOES 

Name Address 

For the term ending in 1968: 

R. P . Bacher California Institute of Technology 
Pasadena, California 

.J. T. Bro-vvn Mellon National Bank & Trust Company 
Pittsburgh, Pennsylvania 

R. F . Mettler One Space Park 
Redondo Beach, California 

S. C. Pace 23555 Euclid Avenue 
Euclid, Ohio 

E, P . Riley 23555 Euclid Avenue 
Euclid, Ohio 

^y. S, Vaughn 343 State Street 
Rochester, New York 

For the term ending in 1969: 

J . H, Doolittle 52'25 Wilshire Boulevard 
Los Angeles, California 

S, Ramo One Space Park 
Redondo Beach, Caiifomia 

H. A. Shepard 23555 Euclid Avenue 
Euclid, Ohio 

For the term ending in 1970: 

J . A. Alexander I l l Monument Circle 
Indianapolis, Indiana 

0 . Chandler Times Mirror Square 
Los Angeles, California 

J . S. "Webb: 1100 Glendon Avenue 
Los Angeles, Caiifomia 

D. E. "Wooldridge 4545 Via Esperanza 
Santa Barbara, Caiifomia 

L. B. "Worthington 525 William Penn Place 
Pittsburgh, Pennsylvania 

J . D. "Wright 23555 Euclid Avenue 
Euclid, Ohio 
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Name 

PART I I : OFFICERS 

TiUe 

V-̂ -

Addiess 

C. R. Allen Vice President, Chief Financial Officer 

P .T. Angell 

J. J. Antalek 

23555 Euclid Avenue 
Euclid, Ohio 

Vice President 23555 EucUd Avenue 
Euclid, Ohio 

Vice President 666 Garland Place 
Des Plaines, lllmois 

I. A. Binder Vice President 2196 Clarkwood Avenue 
Cleveland, Ohio 

J. F. Bradley, J r Assistant Vice President, Finance 23555 Euclid Avenue 
Euclid, Ohio 

R. F. Britton Assistant Secretary 23555 Euclid Avenue 
Euclid, Ohio 

R. A. Burgin, Jr. 

R. B. Corpening. 

R. E, Cummings. 

E.B.Doll 

"W. R. Donnelly.. 

J. E. Dunlap 

E. M. Foley 

. . . . Vice President 23555 Euclid Avenue 
Euclid, Ohio 

. . . . Assistant Secretary One Space Park 
Redondo Beach, California 

Vice President 1455 East 185th Street 
Cleveland, Ohio 

. . . . Vice President One Space Park 
Redondo Beach, California 

. . . . Vice President 23555 Euclid Avenue 
Euclid, Ohio 

. . . . Vice President 23555 Euclid Avenue 
Euclid, Ohio 

. . . . Vice President One Space Park 
Redondo Beach, California 

E. E. Ford Assistant General Counsel 23555 Euclid Avenue 
Euclid, Ohio 

F. "W. Hesse, Jr. Vice President One Space Park 
Redondo Beach, Caiifomia 

C. L. Kahlert Vice President 8001 East Pleasant Valley Road 
Independence, Ohio 

R. S. Kenerson. Vice President 402 Chandler Street 
Jamesto-wn, New York 

J. H. Kerr Vice President and General Counsel 23555 Euclid Avenue 
Euclid, Ohio 

"W. G. King, J r Assistant Treasurer 23555 Euclid Avenue 
Euclid, Ohio 

R. J. Leaver Assistant Secretary 1100 Glendon Avenue 
Los Angeles, Caiifomia 

o O 
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'-'' Name Title Address 
' . / 

I -
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R. P. Mettler Executive Vice President One Space Park 
Redondo Beach, Caiifomia 

H. Q. North Vice President One Space Park 
Redondo Beach, Caiifomia 

Wilson H. Oelkers Vice President 401 North Broad Street 
Philadelphia, Pennsylvania 

C. W. Ohly Vice President 34201 Van Dyke Avenue 
Warren, Michigan 

S. C. Pace Executive Vice President 23555 Euclid Avenue 
Euclid, Ohio 

R. H. Palenschat Assistant Controller 23555 Euclid Avenue 
Euclid, Ohio 

P. E. Priest Controller 23555 Euclid Avenue 
Euclid, Ohio 

S. Ramo Vice Chairman of the Board One Space Park 
Redondo Beach, California 

E, P. Riley Executive Vice President 23555 Euclid Avenue 
Euclid, Ohio 

P. W. Schuette Secretai-y 23555 Euclid Avenue 
Euclid, Ohio 

A. H. Schweitzer Vice President 23555 Euclid Avenue 
Euclid, Ohio 

J. H. Shaffer Vice President 1875 Connecticut Avenue 
Washington, D.C. 

H. A. Shepard President 23555 Euclid Avenue 
Euclid, Ohio 

N. G. Spoth Vice President P. 0. Box 250 
Minerva, Ohio 

E. E. Stuart Vice President, Treasurer, Assistant Secre
tary 23555 Euclid Avenue 

Euclid, Ohio 

J. S. Webb Executive Vice President 1100 Glendon Avenue 
Los Angeles, Caiifomia 

K. C. White Vice President 23555 Euclid Avenue 
Euclid, Ohio 

Q. T. Wiles Vice President 1100 Glendon Avenue 
Los Angeles, Caiifomia 

J. D. Wright Chairman of the Board and Chief Executive 
OfiScer 23555 Euclid Avenue 

'^7J Euclid, Ohio 

) 
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126-cjj 
C-2b39 November 10., I967 

23555 Euclid Avenue 
Cleveland, Ohio k272LYl 

Gentlenen: 

You have asked us for an opin'j.on concerning -oho propric-oy 
under 't"ne anti-tinist lav;s of the Unl'ted States oi' 'uhe accuisi'cion ol' 
IRC, Inc. 

A letter incuii'y dated October '7-'.-, I967 "nas "oeen r£cei--..''ed 
from the Great Lakes Field Office, Antitrust Division, Departnient oi 
Justice, T.cLth respect to this acquisition. Tne collection o'f doc"u-
ments and information responsive to tliat inquiry is -ander-v.'ay but liac 
not been completed. 

7 

Based on the information currently available to -as, and 
subject to reviev/" follo\vlng completion of -the response to the letter 
inquiry, it is our opinion that this acquisi'cion v,'o-ald not be in 
violation of the antitrust laws of t"ne United States and that t"ne 
letter inquiry, presently, does not constitute a threat of litigation. 

If' either further developments or the revie-t-.'- mentioned 
above requires any modification of this opinion, we shall promptly 
advise you. 

•Very, truly yours. 

JONES, DAY, COCKLEY & REAVIS 

•Rft 
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a O N E S , D A Y , C O C K L E Y &, R E A V I S 

1 7 5 0 U N I O N C O M M E R C E B U I L D I N G 

C L E V E L A N D , O H I O 4-4115 

R I N G e u I L D I N G 
WASHINGTON, D.C. 2 0 0 3 6 

12o-cjj 
c-2339 
c-2778 / 
C-23l6 December 22, I967 

Robert i-i. Dixon, Esq. 
Antitrust Division 
Department of Justice 
727 Kew Federal Building 
Cleveland, O"nio i;.̂•199 

Dear Mr. Dixon: 

v/e, as counsel for TRV/ Inc. (hereinafter TRv/), have been 
asked by it to respond to the letter of Donald F. T'amer of. October 7-:, 
1967 addressed to Hr. J. D. Wright, ChainTian and Chief Exeoative Offi
cer, TR'v/, vrith respect to the proposed acquisition by TRV/ of Mission 
Manufacturing Company (hereina'fter i'lission), United-Carr Incorporated 
(hereinafter United-Carr) and IRC, Inc. (hereinafter IRC). The n-oj,i-
bered paragraphs below correspond to and provide infoiraation sô ight 
by the nui-nbered paragraphs of that letter. 

1. The present target date for the completion of the ac
quisition of Mission is January 17^ 19^8^ providing the required ruling 
from the Internal Revenue Service has been received by that time. The 
target date for the completion of the acquisition of United-Carr is 
as soon as is practicable after the required United-Carr stockholder 
vote (a date for vjhich has not yet been set but which will not likely 
be prior to mid-Febniajf̂ '-) and after the receipt, of the req-airsd rul
ing from the Internal Revenue Service. The target date for the com
pletion of the acquisition of IRC is as soon as is practicable after 
the required IRC stockholder vote (a date for v:hich has not yet been 
set but vfhich IRC has announced it intends to hold on Janû ary 30, 
1968) and after receipt of the i-equired ruling from the Internal Revenue 
Service. 

^H^-MQR.03ool 
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JONES, DAY, COCKLEY & REAVIS 

Robert M. Dixon, Esq. 
December 22, I967 
Page T-V70 

.\ statement of how the mechanics of the acquisitions are 
to be accomplished appears in each o'f the agreements V7hich are at
tached to this letter in response to paragraph 2. 

2. The agreements pursuant to which the proposed acq-ni-
sitions are to be consuinraated are as follows: Plan and Agreement 
of Reorganization dated as of October 31^ 19^7 executed by TRV/ and 
Mission is attached hereto as E:chibit 2-1. Agreement of Merger dated 
November 29, I967 executed by TRV/ and United-Carr is attache.! hereto 
as Exhibit 2-2. Agreement of Merger dated .November 28, I967 e::ec'a"ced. 
by TRv/ and IRC is attached hereto as Kxhibit 2-3. These are s-applied 
even though executed after the October 2k- date of your letter inquirer. 

3. Copies of all studies, sur-veys or analyses which TRV/ 
has relating to the proposed acquisitions are attached hereto as 
Exhibits as follovrs: 

Mission 

3-1. Interoffice Correspondence from Hesse to File en
titled Case 103 vrLth Attachjuents 1 through 3, dated June 2, I967 
(11 total pages). 

3-2. Document entitled X-I03, Possible Acquisition 
Effects, dated 9/8/67 (l page). 

United-Carr 

3-3. Docimient entitled United-Carr Inc. vri.th Exhibits 
I through V, dated Miarch I3, 19^7 (l3 total pages).. 

3-U. Docum.ent entitled United-Carr Inc., Effect of Acqui
sition on TRV/ 1967 Earnings, dated 3/29/^7 (l page). 

3-5. Document entitled United-Carr Inc., Possible Acqui
sition Effects, da.ted h / h / G j (l page). 

'TB.W-MGR-OSOl 
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JONES, DAY, COCKLEY & REAVIS 

Robert M. Dixon, Esq. 
December 22, I967 
Page Three 

3-6. Docvmient entitled United-Carr Inc., Possible Acq-oi-
sition Effects, dated k / l S / 6 7 (l page). 

3-7. Doc-ornent entitled Prelim.i-nary Study, dated 6-9-67 
(2 pages). 

3-S. Docvime-nt entitled EL 312 - Acquisition Effect on 
TRV/, dated 9-I3-67 (l page). 

3-9. Doc\:iment entitled United-Carr, Possible Acquisition 
Effects, dated 9-27-67 (l page). 

3-10. Docum.ent entitled United-Carr, Possible Acquisition 
Effects, dated 9-29-67 (l page). 

IRC 

(2 pages). 
3-11. Document entitled Preliminary'- Study, dated 9-7-67 

3-12. Interoffice Correspondence fro.m Campbell to v/ebb 
entitled EL 326 vrith Attachments A through E, dated September T, 
1967 (12 total pages). 

3-I3. Document entitled EL 326 vri.th List of Attachments, 
dated September I3, I967 (82 total pages). 

3-II1. Document entitled IRC Altematives, dated 9-27-67 
(7 pages). 

3-I5. Document entitled IRC, Inc., Possible Acquisition 
Effects, dated 9-29-67 (2 pages). 

3-I6. Interoffice Correspondence from Amdt to V/ebb en
titled Review of IRC Results through Aug-ust I3, I967 vrith &diibits 
I through III, dated October 11, I967 (5 total pages). 

"3;r^.^^T-.^-.y.:vr-,--.-^\y^y^;^^^^^^^ 
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JONES, DAY, COCKLEY & REAVIS 

Robert M. Dixon, Esq. 
December 22, I967 
Page Four 

h. Based on rive d i g i t Standard I n d u s t r i a l ^ lass i f ica-
•or oducts t i o n categories vri.th respect t o calendar I900 sales oi 

nov7 manufactured by TRV/, Mission, United-Carr and IRC, as the case 
may be, the follovjing statement i s supplied vrith respect to paragraph k 

Mission 

Mission and TRV/ manufacture no products in the same Classi
fication category. 

United-Carr 

TR'// is advised that United-Carr iTianuiactures certain 
"filler necks" vrhich consist of a part press fitted or v.̂ elded i'nto 
the top of a radiator to accomj'iiodate the radiator cap and to facili
tate filling 'uhe radiator. Its sales have been principally to manu
facturers of passenger cars. TRV/ manufactures a variety of products 
in this same Classification category" such as valves, linlvages, ball 
joints, povrer steering pumps, steering gears, and the like, v/hich it 
sells to manufacturers of automobiles, trucl^s, tractors and other 
vehicles, b-at it manufactures no parts interchangeable or competi
tive vrith "filler necks" and, indeed, i7U3.nufactures no parts vrhich are 
used in or on vehicle radiators. 

In the electronics field, TRi-/ manufactures a very small 
dollar volume of cer-tain parts for condensers vfhich are sold directly 
to manufacturers of home radios for use in such radios. V/hile 
United-Carr also manufactures products in this general Classifica
tion category (vrhich is a catch-all categoi-y entitled "Other Elec
tronic Components and Accessories Includi'ng Tube Parts"), TRV/ is 
advised that United-Carr raanu'factures no condensers or parts for 
condensers for use in home radios, and that nothing United-Carr 
manufactures or sells is competitive vrith condenser parts Eianufactui'ed 
by TRV/. 

TRW.MGR-0303 



JONES, DAY, COCKLEY' & REAVIS 

Robert M. Dixon, Esq. 
Decembei' 22, I967 
Pase Five 

United-Carr advises that it manufactures certain hermetic 
seals. The Electronic Industries Association defines a hermetic 
seal as follovra: 

";'\n assembly consisting of a glass inŝ JJLator 
or group of insulators through v,rhich a metal con
ductor or group of conductors has been inserted. 
Theire vrill also normally be present a metal outer 
member called a body vrhich surrounds the glass 
and conductors. These parts are joined by fusing 
the glass. The outer member pemiits attachjnent 
to an enclosure by soldering, vrelding or brazing." 

United-Carr does not manufacture or sell solid state sem.l-conductor 
devices. V.Tiile, as stated below, a subsidiary of TRV/ m.anu-factures 
and sells certain solid state semi-conductor devices, it does not 
manufacture or sell hermetic seals and does not compete vrith United.-
Carr. 

IRC 

IRC and TRV/ manufacture no prod'acts in the sam.e Classifi
cation categoric; IRC and a subsidiarj'- of TRV/, hovfever, both manu
facture certain solid state semi-conductor devices. Based on I965 
Commerce Depar-tment value of shipme'nts figures as shovm in Department 
of Comriierce document H65(AS)-2 (Department of Coiiimerce I966 fig-u.res 
are not available) for that Classification category vrhen compared vrith 
shipments in tliat category in I965 by IRC and the TRV/ subsidiary, 
IRC made under .7p of those shipments, and the aforementioned TRV/ 
subsidiaiy made under l.̂ -̂ j thereof. The devices manufactured by 
each of the tvro compaiiies are not competitive. TRV/ is advised that 
IRC's tj'pical product is a high voluine, lovr price, shelf i'tem vrhich 
is packaged either in a metal can or a molded case. The devices of 
TRV/'s subsidiary are in alî iost all cases high reliability, high 
price, specialty items made to stringent specifications and requir- • 
ing substantial testing and dociunentation, vrhich are packaged in 
glass. TRV/ is advised that IRC has nevei- considered TRV/ or any 
subsidiary thereof a competitor, and TRV/'s subsidiary' has never con
sidered IRC a comoetitor. 

TRW.MGR-0304 
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J O N E S , DAY, C O C K L E Y &• R E A V I S 

Robert M. Dixon, Esq. 
December 22, I967 
Paf2:e Six 

5. Copies of all market s'o.rveys made at any tirae since 
January'" 1, I962 which TRV/ has relating to any products presently 
being made or sold by any of the companies to be acquired are at
tached hereto as Exhibits as follov-rs: None. 

6. A list of the products purchased by TRV; from each of 
the companies to be acquired and the dollar volume of purchases in 
1966 from each is attached hereto as S:diibits 6 w 7,, -1; -2 and -3. 

7. This request has proved ejctreraely difficult to ansvrer 
since the many TRW sources vrho supplied the data from vrhich the 
ansvrer vras prepared have tjTpically not had information sufficient to 
determine the extent to vrhich certain of the products v,̂ hich TRV/ pur
chases are "sirailar" to those manufactured by the companies to be 
acquired. Moreover, since a number of so-arces vras involved, the 
inteirpretation of "siiiiilar" may not have been unifoi"7n. Accordi-ngly, 
the lists supplied in some cases "may reflect a limited detei-mination 
of. "similarity," vrhile in other cases they may treat "similarity" 
in the broadest conceivable sense. It should be understood, ac
cordingly, that "the so-called "similar" products listed are fre
quently neither reasona'oly interchangeable vrith nor competitive ',-rl-'ch 
the products manufactured by the companies to be acquired. In some 
cases this fact has seemed sufficiently clear to vrarrant comraent to 
that effect, although, in others it has not. The lists supplied as 
Exhibits 6 & 7, -1, -2 and -3 must be vievred in light of the foregoing. 

8. A list of all patent license agreements and agree
ments for the exchange of technological information, to -which TRV/ 
is a party tk?.t relates in any vray to products Biade by any of the 
companies to be acquired: None. 

I trust that the infor.":iation and documents supplied here
with vrill prove satisfactory. 

"Very truly yours. 

^ 2 ^ . ^ (M_ 7^A^^Qi_^ 
Allen C. HoLmes 

27-̂  Enclosures 

oRENCLOSURES.:^|SEE .SUPPLEMENT I ( A n t i t r u s t ) WHICH COVERS IRC, MISSION, UNITED-CAR] 
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-2 :̂̂ 39 
-277-::; 
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-.. r. 
C. 2CCJ 

Itecer.iber 2o, I90' Q67 

David E. C l a r k e , i isq. 
Counsel 

V̂ XX}-;) : : . u c l i d . 

Cleveland, Ohio iU;.117 

Dear Dave; 

"Enclosed f o r y e a r f i l e s p l e a s e f i n d a ccpy of t h e complete 
res-oonse vrhich v.'e made t o 'the / i n t i t x -a s t D i v i s i o n by i'jiail on .s'ric'iay, 
Decem"oer 22 . Tiie only doc-L:!ment no t s u p p l i e d vras a conformed copy oJ 
fne araended IRC m.erger agreement vrhich v r i l l be s u p p l i e d t o 
Di^ylsion a s soon as v.̂ e r e c e i v e a copy from "the p : inx5 

Hope you enjoyed a ve-ry Merry Ch'risL,mas, 

Cordially yours, 

• l.-A7i\. 

Rober t J , Hoerner 

E n c l o s u r e 
'.-7'. • 
ir'--i'-:' 

• 7 7 

' \ 
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J O N E S , D A Y , C O C K L E Y &, R E A V I S 

1 7 5 0 U N I O N C O M M E R C E B U I L D I N G 

C L E V E L A N D , O H I O 44115 

R I N G B U I L D I N G 

W A S H I N G T O N , D . C . 2 0 0 3 6 

126-cjj 
C-2839 
C-2778 
C-2816 December 22, I967 

Eugene E. Ford, Esq. 
Assistant General Counsel 
TRW Inc. 
23555 Euclid Avenue 
Cleveland, Ohio kklYJ 

Dear Gene: 

Enclosed please find a copy of the response and Exhibits pre
pared in this office vAiich we mailed to the Antitrust Division about 
6 o'clodc today. I vri.ll mail a copy of the response together vrith all 
Exhibits to Dave Clarke and Bob Leaver on Tuesday. 

Hope you enjoyed a Merry Christmas. 

Cordially yours. 

Robert J. Hoemer 

Enclosure 

TRW.MGR.0307 
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LAW OFFICES 

W H I T E a V\^ ILL1AMS 
1900 LAND TITLE BUILDING 

PHILADELPHIA - lO 

/ 

HoVQifiyei? ?7>:, 1907 

Attns Iir, Î officô  B2>aneh Clilef. Dii/i;3ioa of Co^ora-^s Firianae 

I>ear S l r s s 

V/e cn<.aose licjrei^ith f ive preliminarv' copies of a PrcKjr 
Statc::;:nn.'i; ana fona oi" Pi;o:vy "to l)0 uced 5j'i co^a^iec'iion with a 

Jar;=>ia:i-2r 30^ lSC!i3^ -co '̂ <77̂  upcia ?iu .Agrec^noifit of Morr;or u i t h iTKI' 
JItiu. iJ'or 5 ĉcir convtnience v?o Iv:tvc; p nnc l l i o cl in cro;:S" 
jj'ei'o'iî ejxco^ i n cno copy, . I-t io l;.opocl tna-u cucrii ina"fc<jria3. i;3;/ 
bs i:::̂ ji:LCci to ckoel-aoldoyc about DQ;:c;-aber ST'̂ n̂* Ue a^e riav^iyccl 
}:y t;?/2 pri?i'Gcr tha-b i'i; uiilJ. 
priii'J 

:i"c>'.it5ly fi-vr^ bus'lnc-î r-s d-ay.s to 
priii'b t";:Q Ka'tes,*5.al for uiai l ins af'u^̂ v- olecir.:^nce frcsi ycur Cc-mia-

Xt hss not yo-b ljac?n Ge'haruiricd t-^b^ithor poraonal £;oIlci";:a" 
t i o n or pro,;ae("; u i l l . b a rKvcosrra::^. cij"id fea-L; <3oterv:;ii?,:\'i:icn i-^iil rict; 
1.3 Eit̂ ft icn,"i;il a i ' t e r tiia p:;'OKy t;i:;.teriBi in K3.iled« . If il; i s decided 
to un;e pi^raoma sca.ici"ta-i:;ioni copies cf -w/ẑ TTTm. iiistrucitiGnf:; ayî I 
Gî y otiicr iT î̂ t̂ s-iEil UGQ̂  in ccjii"^?ia'&ioji thare^^i'th w i l l eo f i l e d viiTTa 
tho Cc^iitiiuj^icn a s requi red t y I\G£Taa-i;ion g 4 0 . i ^ a - 6 ( b ) . 

0;o an'fcicijmte ce^'t-ain. que-sticjis you isay liava. t?3 mslis 

1 . Tn-3if.? 5,.̂ .-. t o tA!5 bcal; of oui' E'aor;ieds3> no litirr^'tic."!?.,-
penclinfl o r t3i.reatD?:vC'd> concej-nin^ tho Ci:>5?t̂ r* See., p-ags 35 o,"? tho 
ProKy S'fca-tcmsn'fc fo r I n f o m a t i o n concosaiKS cer-^aln itepar-fcmen-i; oi* 
O'uotic-o Iviquir ies , -

2e ^.lore ar-G^ t o -liie l:'::;;st or cur IsaOifledgQ^ no brochures 
02* ot-h-3y rccc-nt repo3-"fes cc;iccrriii73 ci'di^sr 21iC or '̂BVĴ  or a?iy 
appi'alt;alfj of propeifty of o i thay eoaipanyj^ prepared i a contv:iC"feio2i 
vfith tho jasrgar, 

3 , Tli-are i s no a f f i l i a t i o n fcs-viT.^en any of tho directcr-.^^ 
or^iccri j or tmbat^Miitira otocLtiioltlex's cf IRO oy/ 5:5̂ U» 

-̂* l ls i th^y IRC no>" TRT? ovinia any Gtool; i n tl"i2 ot-hei*,. 

5 . A l l or "the Ciirect-or-.=3 o t IlvO vrere prosen t a t tha Ecayo, 
meeting of Septcirobor 29i» 19'67« a t ^^hich a o q u i s i t i o a proposals from 

TRW-MGR.0308 . 



S e c u r i t i e s and Exchange CoromiSEion 
Attn? Mr. Romeo. Branch ChieiiT - 2 ~ 11/22/67 

1 

J 

n 

a numYjer of o ther corpora t ions , as v;ell ac the TRVJ proposa l , v;ere 
coniTiiderecl^ End thej'" voted uaanino-asly in favor of proceedii'j.s 
vi'ith n c s o t i a t i o n s v;ith TRiJ and not v;ith any othor corpora t ion . 
Al l of the d i r e c t o r s Vi'ere a l so p resen t a t the meet.'lns of the 
Board of IRC vrhich convened on Octo'oer 31s t , and ujianii'uouGly 
approved in p r inc ip l e an Agreement of Merger vrith TR17. At t h a t 
time a l l raeinbers had revievied a d r a f t of an Agreerasnt of UerQer 
siil^Btant.-'.^lly jji the forn fino-lly adopted hut not i a cc:;:pletely 
d e f i n i t i v e form, ffiiis meeting v;as reconvened on I-Tovcri"bsr 13th 
to adopt the Agreement of Merger in d e f i n i t i v e form. Tne r e 
convened rrieeting v/as at tended by a l l but t h ree d i r e c t o r s . Al l 
d i r e c t o r s p resen t approved the p l a n . 

6. With respec t to 'bhe TRW meetings, a l l of 'the d i r e c t o r s 
of TRW except one v;ere preyent a t a Board nvsetins held on Octoioer 
24, 1967, a t v;hich the proposal t o merge v/ith IRC V;as fu l ly con
s i d e r e d . T3)8 d i r ec to r s v.̂ ere- \:i}:ianivaously in favor of proceeding 
Kith such nsgot ia t ion.c . Since tho ar^ireeraont v.̂ as not in d e f i n i t i v e 
form, the mee t i n s '̂̂ -̂'̂  adjouri'^.ed and reconvened on Novc'L-iber l6'!;h, 
a t vrhich time f ive merabers, c o n s t i t u t i n g a quonisi, ;-;5re p resen t and 
luianli'iously approved the agreer.ent in d e f i n i t i v e form. 

7 . Tlie follov;ii"ig o f f i ce r s or d i r e c t o r s of IRC have vrithaji 
the l a s t s ix raontris bougiit the folloT..^ing number of shares of s tock 
of IRC on the follov.'ing d a t e s : 

D, Kusiran 
\U II. POVJCll 
J. H. Di-inriuor 
J. B. Henry 
E. A. Stevens 
0". Isken 
B. R. Spiegel 
E. S. Weyl 

750 shares 
1060 shares 
1170 shares 
500 shares 

2080 shares 
250 shares 
100 shares 

2080 shares 

lloveriiber 8, I967 
Noveniber .10, I967 
October 3.. 1967 
August 21,1967 
Kovember 13^1967 
August 8, 1967 
Kovember 9,1967 
June 28, 1967 

77) 

All of such purchases have been pursuant to stock options 
granted more than sis months prior to the purchase. To the best 
of IRC's knov/ledge, no substantial stockholder of IRC has bouglat 
any stock of either company, nor has any officer or director of 
IRC bought any stock of TRW vri-oliin tl').e past si:̂  months. 

Because the officers and directors of TRW are scattered,, 
it has not been possible to obtain inforraation conceiTiing any 
possible purchases by them vrithin the past six months, but such 
iaformation v/ill be furnished by a supplemental letter as soon as 
available, 

8. A complete history of the negotiations and a statement 
concerning finders' fees v;ill be furnished to the Commission as 

'B' 

TRW.MGR.0309 ; 
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o O C U r l t i O L J a r i d EKCh^ :̂S?:̂ S ConiiTiiSiSiOili 
J 172\ noSOOj, B r e a c h CIl:LOf / i t 3 n/22/67 

Qocxt CD pon;3iblc;5 \fhi<7a i t i s e^tici^^at^a '£̂ 111 hQ ncr.t :̂e®k<, ^ o 
£%?::;.;-oa tuiT î .̂n£oX'iŷ 7-loii vi'2}::iot bD cjiViin fit t i l ls ti*'i3 i s tliat CP3. 
cf "K'-e ]>rinc:5,pal p5irtlc:lj^-;^to ii^ ths n^^oticitioas ca bcihaif of 
'IT.i i3 r;:bTiO}it ;ero;:i t^io couut^-y^ Rî d 5J:I ths iaitersi^t of achieviiig 
Gbi-Qim-to (Accuracy i t i s i e l t d^olirabla to G"t:ait hi/5 *^otui^ to 

?fes^ t ru ly y<:m;Bi, 

Hloimyii C* BaU 

J 
i7::27lOylXi22/B 
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Ti^WELECTRON,^, 

ExKCUTivc o r r i c s s 

NoY«nib«r 28. 1967 

IRC, Inc . 
401 Nor th BroAd S t r e e t 
P h l U d e l p h U , Pennsy lvan ia 19108 

Attention: Edward S. Wejrl, C h a i r m a n of the Board 
Wllaon H. O e l k e r a , P r e t i d e n t 

Gen t l emen : 

In a c c o r d a n c e with your r e q u e e t , thie wi l l conf i rm that-
TRW ehal l be eolely reepone lb le for any fee which may now be 
due o r which m a y h e r e a f t e r become due to A r t h u r H. Richland 
Compsny in connect ion with the p ropoecd m e r g e r of IBC into TRWo 
In th i s connec t ion , you haye advised a s A a t IBC h a s taot engaged 
A r t h u r H . JRlchiaad Company lo r any p u r p o s e excep t to find and 
p r e s e n t to U C c o m p a n i e s which a r e cand ida te* for acqu i s i t ion . 

TRW SNC. 

j r L c /^.^.t..-^ 

X^7 :̂ ':'7, . 

7:77, 

'̂.̂ ir-

"Mi«,?'i: 

... . j '. ..r.. .ft: . . . . : .- .--: . .^ . . . . 
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MEMORANDUM RE NEGOTIATIONS 

I t . \ Xi.\ 
.:XhX;.-ii-^: 

v.. 

.:̂;,'. 
7. -7. 

In January of 1965 the Arthur H. Richland Co. ad

vised Mr. Charles Weyl, then Chairman of the Board of IRC, 

that it represented an unidentified corporation v/hich might 

be interested in acquiring IRC. Richland subsequently identi

fied the corporation as TRW and late in March of 1965 Mr. ' 

Wilson H. Oelkers, President of IRC, met in Nev? York with Mr. 

Lester Simon, of Richland, and Messrs. J. W. Webb, Executive 

Vice President, and R. A. Campbell, Vice President of Operations 

Development, TRW Electronics, to discuss the matter. As a 

result of discussions within the IRC organization following 

this meeting, Mr. Oelkers advised Mr. Simon by letter dated 

March 30, 1965, that IRC had no present interest in being ac

quired by anyone but adding: "In the event that TRW would be 

interested in determining IRC's prevailing attitude at year's , 

end or any time in the future, we would be most happy to reopen 

the discussion." 

In December of 1965 Richland reopened the subject, 

and as a result Mr. Oelkers had a meeting in Los Angeles on 

January 25, 1966, with Mr. Webb and with Dr. S. Ramo, Vice Chair

man of the Board of TRW. On February 8, 1966, Mr. Oelkers wrote 

Mr. Webb that IRC did not "care to pursue the matter further 

at this time." 

On August 21, 1967, Mr. Oelkers and Mr. Charles Weyl 

agreed that the time had come when Mr. Oelkers should reopen 

ll^talkstwith TRW. :Jj;:̂ M̂r. Charles|.Weyl jiied unexpectedly two_days .. 

• '''•^''^^-''^•''•'''^''-W^'f!i7^^m^^immmi^^mx.:^7^7: 2^Wm^^W^^ 7W^'^ ' ' i ' "^>^ ' ' ' - 'mt^ 
•:H:::x> ^r:^^y•-•:ihy,....:. 7 § . . \ : ; .-.'• : - . :•- ' i i .7ix^7 

•i^'^'^7Jmmm^277'7:m^'.^7iM&S^^M2:7}7M'i 

2.7:77; 
•:i?^i<j;';. 
:Mm^^' 

'7277^7 •.!?t,'^^*?»;;-:-
- -S .! X 

TRW.MGR.0312 

^?3sssKt^^.^?<5SS«SgS^^^ii5^5^^^ 
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•\ later. Shortly thereafter (probably after Labor Day) Mr. 

Oelkers advised Dr. Ramo by telephone of "the decision which 

had been reached, and on September 11, 1967, Messrs. Webb 

i and Campbell met in Philadelphia with Mr. Oelkers. Their 

talks continued the next day with Mr. Oelkers and Edward S. 

Weyl, Esq., Chairman of the Board and resident General Counsel 

•] of IRC. At these meetings Messrs. Webb and Campbell indicated 

their interest in acquiring IRC.and their intention to make 

-, a proposal in writing. 

In the days immediately following, there were 
i 

I several telephone conversations between Richard C. Sull, Esq., 
j " • . - • • 

j outside counsel for IRC, and J. H. Kerr, Esq., Vice President 

and General Counsel, and R. J. Leaver, Esq., General Counsel, 

TRV; Electronics, concerning the scope which the written proposal " 

should encompass. The initial written proposal was in the fonri 

of a letter to Mr. Weyl from Mr. H. A. Shepard, President of 

TRW, dated September 19, 1967. The proposal was. presented :\.„ : • :; 

orally to the IRC Board of Directors, along with proposals ---i'772UM-

< ' from a number of other corporations, at a meeting held in Phila--̂ i:;̂ i:̂ ;:;̂ ^ 

delphia on September 29, 1967. Up to this point no one had 7^-p7MM^. 
participated in any negotiations on behalf of IRC except Mr. ;:.h 

( • • .1 

r ' .y<f 
. 1 1 1 -

Oelkers, Mr. Edward Weyl and Mr. Bull. The only other persons ;-:/j|̂ ;̂̂ ;:|̂ || 

connected with IRC who.knew they were in progress were the ''M7'7.72'77i(^ 

private secretaries to the aforementioned, and Mr. Edward A. .̂îijî-i-jî  

Stevens, Vice President of IRC charged with acquisitions and • vf 

( ^ 7 . •• . . : : ' • 7 ^ 
.'.•..••>-y., • > J - x r i . . . : ^ ^ . 

.:̂;'.;.;-;',vf-,;>.r .;..;̂-•' ;. . • • - /̂•̂ '-.•̂  7 : 7 7 y . . .. :: . '7 ' ' •• " y^777x:^^m2. •^•m:'- ix^^" 
v.;-;;-̂ii:V>:;-:•.".''':̂  •..';, ..'.̂  . ' 7 2 ' 7 7 7 . 7 ^ ^ • ^ • 7 2 7 :-7-^2 '•'''''••'^''' '•'•'•'' - ' 2 : ^ . 7 7 1 7 ^ ^ ' ' <t̂^ 
'27 7'':y7i77-2:-2/77' 7 - '..s;.V ':,-7.-27'7.2:-7P^77:'7*ii^2: ^mm2:77 2k7>7ŷ -y-̂ -' ; ' .fi^gf.^^^GR-05^^ I ! ..' 

"•TV '-.'f'-«'". 4." 
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M7l : ' 

merger analysis, who was advised of the pendency of the 

negotiations about September 21st. At the meeting the IRC 

Board authorized the officers to proceed to try to negotiate 

an agreement with TRW, and immediately following the meeting 

Messrs. Webb, Campbell, Leaver and J. F. Bradley, Jr., As

sistant Vice President, Finance, of Tj'RW, met with Messrs. 

Oelkers, Edward Weyl and Bull to establish negotiating pro

cedures. 

Immediately following the IRC Board meeting, Mr. 

Oelkers, pursuant to authorization given him by the IRC Board, 

retained Lazard Freres & Co. as financial consultants in con

nection with the negotiations and Mr. Stevens met with Messrs. 

Stanley Osborne and Paul Taylor, representatives of Lazard 

Freres & Co., in New York on October 2, 1967, to give Lazard 

Freres & Co. such information as it desired concerning IRC. On 

October 3rd, Messrs. Oelkers, Edward Weyl and Bull went to New 

York and met in the moming with representatives of Lazard 

Freres and Mr. Stevens. They then joined Messrs. Webb, Leaver 

and Bradley of TRW for some preliminary discussions. Messrs. 

Osborne and Taylor and representatives of Smith, Barney & Co. ; 

(TRW's financial advisors) joined the meeting and, as a result 

thereof, an agreement in principle was reached embodying the 

terms which have since been incorporated in the Agreement of 

Merger. The basic points were outlined in a letter from TRW, 

signed by Mr. Shepard, to IRC, dated October 6, 1967, which 

:i7:^/£U 
-'•y-.-.'yhfif' 
.•.'.-.:..-.':Si *̂ ' 

'-'̂ Tmm 
;•-. ^V'ii*^*:,'*!;. 

; -^Uî im 

accepted;for IRC:by,EdwardS. Wpyl, Esq., on October 10th. 

7': 77:'^:\:7\ 
' • ' • ' : ' • ' •- • . • ' • - » ' • « * ] 

•'.Ski 
-= j . " '^ ' ' -^ ' 'x^-
• I S - - ! ^ -il. 
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f : . f2CrHOM!CS 

N o v e m b e r 2 8 , 1967 

IP<_, I n c . 
40 i N o r i h B r o a d S t r e e t 
P h i l a d e l p h i a , P e n n s y l v a n i a 19108 

A t t e n t i o n : i ' d w a r d o . "Weyl, C h a l r m a n of t h e B o a r d 
' l l s o n K . O e l V e r s , ' P r e s i d e n t 

G e n t l e m e n : 

I t i s the p u r p o s e of t h i s l e t t e r a g a i n to a s s u r e you tha t i t 
I s T R W ' s i n t e n t i o n a f t e r t he p r o p o s e d m e r g e r of U^C i n t o I R W 
to c o n t i n u e t h e p r e s e n t f r i n g e b e n e f i t s of IRC e m p l o y e e s u n t i l a 
t h o r o u g h s t u d y t h e r e o f h a s b e e n m a d e . If, in ' l ie l i g h t of s u c h 
s t u d y , i t a p p e a r s a p p r o p r i a t e to m a k e c h a n g e s to t a k e a d v a n t a g e of 
i n W ' s f r i n g e b e n e f i t p r o g r a m s o r f o r o t h e r r e a s o n s , t he p a c k a g e 
of f r i n g e b e n e f i t s w h i c h w i l l b e m a d e a v a i l a b l e by TB"W to f o r m e r 
e m p l o y e e s of I R C w i l l in the a g g r e g a t e b e a s good o r b e t t e r than 
t h e p a c k a g e of f r i n g e b e n e f i t s p r e s e n t l y a v a i l a b l e to t h e r a . 

T B W I N C . 

/ O 

• ^ . ^ ^ y : - • : ; i i : . . § i ^ y , : : - j i i , ^ . ^ ^ i 
"'.-C. ;,..,...;.'.^i;-f.:....v..^4' ; /.r.̂ MBMMM~Mm- =tii-
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•"M 
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TRWi INC. 
' ^ - - • 

EXECUTIVE OFFICES 

c 0 M A 

i77777-x7i:-x2.x.'x2.. 
January 4, 1968 ..:.:^7^7..7'^^ 

Richard Bull, Esq. 
Messrs., White and WilliaBia 

• m & ^ ^ ^ ^ S ^ & ^ m & i y \. 
LatSTTltle Bttilding 

. ' . ' . . : - ' . . . 3^ j : . l . . . . . . - . . ^ . . ; . > 

•/ff/i: ?#' -y xe:<y- •: •-; •• •yy-:x /̂x>-xxfM:'i: ̂  ;••• : ' ^ i ^ ^ ^ ' -s7/y;^77f\ 

> ^<;:l!bllad0lphla, >. Pennsylvania 19110 
v-v .;-?.T»tii-":-^^^-r...-i. ».'•""> -A;-'-'".' : : " - • •'•• 

Dear Hr. Bull: 

Enclosed herewith Is a letter signed by our Secretary 
identifying the proxy material vhich is the subject of 
TRff̂ s indemnity. 

y : 2 ^ ' - < r ^ . 

If you do not find it satisfactory, please let aa know. 

Very truly yours. 

SV^-^^cJ^ 

^ : ^ ^ ^ ^ ^ ^ i i i i t : ^ ^ ^ ' ^ ^ -

c c R . J . Leaver , Esq, 

. ' , H . ',. , ^ - I .". 

5.-+r 

^ TRW.MGR-0316 
. . /Ml' iV -•f .SI^ '*- ' -^. ' ^.j^^'ifc*'---'*^*^'**^ 

v ' n , V " f ^ ? f ^ ^ » N ! w ^ ^ i ^ . ^'4ir:''^i-^^"" V .. . " - :-̂  :fi^>2m2' 
" . ' - i l ' > : ' * ^ ' ' f i * i 2 3 5 5 5 " E U C L I D AVENUE.- 'CLEVELAND.'OHIO 44117 - T - - . ^ - - . * * ? . 

r^ -v .^ i i i j i t ^ : 7 7 ' ' p s i ^ - ' ' i ^ ^ ^ s ^ g ^ t ^ 7 ( ^ 7 ! ••^i^;iy': •- •••x • ? . . . . - . 3» . • • • ^ ^ ^ \ ! ^ : ! i ^ ^ ^ s ^ S a ^ ^ M 4 ^ p ' < x i ^ ^ i •••-. '• . 
•'•V'5"»:!!si>JlK^'l!ralts**- "'' "•"""• 
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TRWi INC. 

EXECU-nVE OFFICES January 3, 1968 

IRC, Inc. 
401 North Broad Street 
Philadelphia, Pennsylvania 19108 

Dear sirs: 

I refer to clause (c) of Article XIV of the Agreement bf 
Merger between our two ccnnpanies dated November 28, 1967. 

^ M 

,̂  This will confirm that the written material .with respec^;^^ 
;:TRI?ĵ iiiad̂ l̂ ed.iCB̂  
for use in the preparation of the proxy soliciting nmterial \ 

- : - . - - . .. ' ••:. •:-̂ --'-.. .̂ X'-.Xî : 7 ( ^ 7 ^ 7 7 : .̂  •."".,' ,>: . . . . : .v..-.'f ' y . ^ x . ••,".:••.,, ;^•s--'.'<"^....'.-.>.rft.»S'i..?.'!r^'i-^v» -";•-.'...,..*-̂'.--... :": -.:• : : - y x x ^ r ^ - i ^ % ;';s/.^*^^;?^^^ 
in said clause (c) is as foll6i|s: 

Pages of IRC Proxy 
Statement dated 
January 3, 1968 

3 

4 

Subject Matter 

"Proposed TRW Action" 

"Department of Justice Inquiries" --
last sentence only 

•tf' 

4>8 

W^0.Ml^^0:iS>m 
i^-:-^'i.f^.^-:->7j*t-'i-:X-\'ir^':-.i:-:.*;7f*^^ 

"PREFACE TO FINANGIAL MTAV and 
continuing through-the/ehd̂ ;jq(fJpM:e. 
8, ezcep't^nsofar as* the^i^^^av^loh* 

forth 

>..• r l y . , . ' : . . 
|A:J^lr;wi;'v•..;;vy.^..v^t:«3^:^^^Ji4i^^ 

a f3SG'..Q3?iB. 

13 

^ ^ S ^ ^ i M ^ ^ ^ i ^ ^ M ^ ^ S i ^ 

i^tse>f#i£g¥eipsi~information^r^iga<^dd^^ 
vi>; 7 .:.7p^:f^^:^7.7x:^m^.^^ 

mikt̂ l̂ k̂cept̂ ^ th^il'^^^^^^^p^^i-1 

^'•^sJ»w<i*?##*4«&fiiSftr.-

p - : ^ : ^ ; ; . ; . : . - , . : ^ ; ' - ; ' ' > ••^ .• - - i^- ;? : ; ; : '^ : ' '^ : u i . / ^ ^ ; • : ; ^ v i - • ^ ; ^ ; : • : ...;• . • - » ' J ; : . ^ ^ . 
:-.*:,'-,.-;.-. v ' -23555 EUCUDXAVENUE* CLEVELAND,-.OHIO 44117.,, y..l^-

' ^7^7::x/2yy:-:ri27^'^:2^M..^-k -7:^ yii:-'2''--^-7:.^f . ';Sf'*. 



IRGV̂  I n c . V 
January 3 , 1968 
Page 2 

.>i.:i. 

Pages of IRC Proxy 
Statement dated 
January 3, 1968 

14-31 
(continued) 

>î :4î *:;ifs#̂ ^̂ '&>-̂ '''-̂ ^ v^:# 

Subject Matter 

OFFICERS OF TRff" (except for the 
material tinder "Employment and 
Consulting Contracts" on page 2 2 ) , 
"DESCRIPTION jQpIl̂  STOCK O;^ TRi'';,. . 
.. (lncluding'',4oi5qxliptioh 0 f > ^ a x i t ^ 7 ^ . 7 ; , 
class of stock) and "DESCRIPTION 
OF; TRW, INDENTURES AND CREDIT^;,-! ̂  
AGREEMENTS" 

m̂ 

39 Under the heading "QENERAL—-Other 
Offers; Fees" the third paragraph 
and the second sentence in the fourth 
paragraph 

41-47 

55-62 

TRW Financial Statements 

United-Carr Financial Statements 

Mm 

Very truly yours, 

ijflE!HS»^ftffi-;'ii^,'jii-it>wWra''-.: .*cv-r̂ irij;viri'-'*'- i-Jt-/̂ " y ^ - j f * - •- • ;-"'..;v-''-'̂ -"-'J'vii*":"ji»̂ ""\v-'..'irtlV i,f'-

pl̂ f̂iŝ ?̂ P:̂ •̂ «Jl''#'̂ '-ŵ *"̂ ^̂ ^̂ ^̂ ^̂  
-''^-•^^^''-'' '^-'-^Mf^^'.riSf.^-.ik-,^.-^:**-••:••-,^y.: .„.. ,_,.... r y v - - j 

^^iV;:fl.i-ii7^.':M;v;.;:.;tK^;-yjSfe 

'̂ n-'̂ - V.ia- • 1 , 7 ^ ^ ^ 

•V ^ l 

•"'"iV ' 

i *^0C-5CT?r7cW^iJ^. 

'•^3M:c:0}^m7:Mi^m7^^m^- ̂ M 
'••>>ji'»s*a»i^'-''>'w^fc*^^'i-''^"^'*i**w^^ 
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i K . / r - i . ^ : ^ •' -v.:^. • • : • . : . y . - • . : l l ' ^ : . . . . , . •. ,• 
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JONES, DAY, COCiaEY 5: REAVIS 
1750 Union Commerce Building 

Cleveland, Ohio 44115 

Philadelphia, Penna. 
December 11, I967 

/ 2 . 

AIR MAIL 

Mr. J . S. Webb 
Execu t ive "Vice P r e s i d e n t 
TRV/ I n c . 
1100 Glendon Avenue 
Los Angeles, California 90024 

Re: TRV/ - IRC 

Dear Mr. V̂ ebb: 

Herev/lth, as requested by Mr. Ford, four copies 
of a form of letter dated December 11, I967 from TRW to IRC 
dealing with the Chicago Telephone Supply Corporation matter 
which has been outlined to Bob Leaver on the telephone. All 
four have been signed by Mr. Edward Weyl. 

I would appreciate your signing all four copies, 
retaining one for the TRV\fE records, forwarding one to Mr. 
Ford for Cleveland's records and sending the other two to me 
In Cleveland for transmittal to Dick Bull. 

We had a most pleasant hour with Messrs. Weyl and 
Oelkers this afternoon in connection with execution of various 
ancillary documents and the Agreement of Merger. 

"Very truly yours. 

LEIGH B. TREVOR 

^M% 

LET: km 

cc: R. J. Leaver, Esq. 
v«. E. Ford, Esq. 
R. C. Bull, Esq. 

.A'. :-CJ:-

rs-.^^tr-

TRW.MGR.0319 
xu*'/-

' 7 7,.^.,,^7^-M"'77"''^ 



TRW Inc. 
23555 Euclid Avenue 
Euclid, Ohio 44117 

IRC, Inc. 
401 North Broad Street 
Philadelphia, Pennsylvania 19108 

Attn: Edward S. Weyl, Esq. 
Chairman of the Board of Directors 

December 11, 1967 

Dear Mr. VJeyl: 

By letter dated December 8, 1967 from the Secretary 
of IRC to Mr. Trevor of Messrs. Jones, Day, Cockley & Reavis, 
our counsel, you have supplied copies of tv/o forms of the 
Agreement made as of the 8th day of April, 1959 between 
Cliicago Telephone Supply Corporation and yourselves. One 
of such forms appears to be a copy of tlie CTS Agreement as 
originally signed and the other appears to be a composite 
of the CTS Agreement or Agreements as in effect on 
December 8, 1967 (the "CTS Agreement"). 

This is to advise you that we are willing to, and 
do hereby, add reference to the CTS Agreement to the list 
of contracts. Schedule V to the Agreement of Merger, at the 
end of Section J thereof, which Schedule you have delivered 
to us. 

We, however, wish to make an appropriate investigation 
of this recently discovered situation and in that connection 
would appreciate your furnishing to us at your early conven
ience, initialed by the Secretary of the Company, a conformed 
copy of the CTS Agreement as presently in effect, together with 
all exhibits and/or schedules thereto. 

It is agreed that the addition to the Schedule re
ferred to above does not involve any waiver of any provision 
of the Agreement of Merger. 

Very truly yours, 

..v..>;. .-sTs.?-

/^>-\t:Xi:'-

TRW Inc. 

The foregoing is acceptable 
to us. 

IRC, Inc. 

Q > J' ' \ \ 
Chairman of the / 
Board of Directors 

December 11, 1967 
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l(R)C 

December 15, 1967 

E. E. F o r d , Esq. 
TR"W, Inc. 
23555 Eucl id Avenue 
Cleveland, Ohio 44117 

R. J . L e a v e r , Esq. 
TRW E l e c t r o n i c s 
Suite 835 
1100 Glendon Avenue 
Los Angeles , Cal i fornia 90024 

Leigh B. T r e v o r , Esq . 
J o n e s , Day, Cockley & Reavis 
1750 Union C o m m e r c e Bldg. 
Cleveland, Ohio 44115 

R. C. Bull, Esq. 
"White and "Williams 
19th F loor 
Land Tit le Bldg. 
Ph i lade lph ia , Pa . 19110 

Gent lemen: 

P u r s u a n t to TR'W's r e q u e s t by l e t t e r dated December 11, 1967, t h e r e is 
enc losed for each of you a copy of the documents l i s t ed belo-w re l a t ing to 
the IRC-CTS ag reemen t . All of the documents being sent to M e s s r s T r e v o r 
and F o r d have been in i t ia l led by B a r r y R. Spiegel , S e c r e t a r y of IRC. 

1. Composi te of IRC-CTS Agreemen t as c u r r e n t l y in effect. 

2. Le t t e r f rom CTS to IRC, dated October 17, 1967, con f i rm
ing a g r e e m e n t s r e a c h e d by IRC and CTS with r e s p e c t to 
c u r r e n t p r i c ing of con t ro l s c o v e r e d by the a g r e e m e n t and 
sa les goals for 1968, 

I R C , I n c . 
401 North Broad Street 
Philadelphia, Pa. 19108 
Area Code 215 W A 2-8900 
TWX 710-670-5949 TRW.MGR.0321 

^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 



December 15, 1967 

M e s s r s F o r d , L e a v e r , T r e v o r , Bull - 2 

Agreement s between IRC and CTS (from which the compos i te 
r e f e r r e d to in I above was made) dated J a n u a r y 1, 1966, 
March 15, 1964, Ju ly 21, I960, Sep tember 11, 1959, and 
two a g r e e m e n t s dated Apri l 8, 1959. Exhibi ts A and B to 
the or ig inal a g r e e m e n t , dated Apri l 8, 1959, have been 
furnished only to Leigh T r e v o r in acco rdance with my 
telephone conversa t ion with h im. These two exhibits con
tain lengthy catalog m a t e r i a l of CTS and IRC, including a 
r e p l a c e m e n t manua l for t r a d e n a m e s and p a r t n u m b e r s , 
all of which m a t e r i a l is outdated. 

GCDragone t t i :mec 
e n d s 

TRW.MGR-0322 
m 

^ ^ m m m ^ a ^ ^ ^ 



''7 
.-^" COMPOSITE OF I R C -

CTS AGREEMENT AS 
CURRENTLY IN EFFECT 

THIS A G R E E M E N T m a d e a s of t h e Sth day of April.- 1959^ b e t w e e n 

C H I C A G O T E L E P H O N E S U P P L Y C O R P O R A T I O N , a n h i d i a n a c o r p o r a t i o n , 

h e r e i n a f t e r c a l l e d " C T S " : a n d I N T E R N A T I O N A L R E S I S T A N C E COMPAN"y , a 

D e l a w a r e c o r p o r a t i o n , h e r e i n a f t e r c a l l e d " I R C " . 

f.v<^-.-v*:^~' 

W I T N E S S E T H : 

1, B a c k g r o u n d 

1. 1 C T S a n d IRC h a v e c o m p l e m e n t a r y ski l l s . - t e c h n i q u e s , k n o w - h o w 

a n d f a c i l i t i e s a n d a r e e s s e n t i a l l y n o n - c o m p e t i t i v e . It wou ld b e a d v a n t a g e o u s t o 

t h e m a n d t o t h e i r c u s t o m e r s if e a c h m a d e u s e of t h e s p e c i a l s k i l l s , t e c h n i q u e s ; 

k n o w - h o w , a n d f a c i l i t i e s of t h e o t h e r . T h i s a g r e e m e n t i s i n t e n d e d to a c c o m p l i s h 

t h a t o b j e c t i v e , p r i m a r i l y w i t h r e s p e c t to g e n e r a l p u r p o s e v a r i a b l e r e s i s t o r s . - by 

p r o v i d i n g f o r the u t i l i z a t i o n by IRC of C T S ' s m a n u f a c t u r i n g s k i l l , t e c h n i q u e s , 

k n o w - h o w , a n d f a c i l i t i e s a n d t h e u t i l i z a t i o n by C T S of I R C ' s m a r k e t i n g s k i l l , 

t e c h n i q u e s , k n o w - h o w , a n d f a c i l i t i e s 

1.2 

.-•••' '-i^: '^^' ••7 ' -7- ' - ••• ' : \ - r . : ' 7 7 7 7 7 M ^ ^ 7 2 $ 0 x . 
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s i d i a r i e s . In a l l i n s t a n c e s h e r e i n a f t e r c o n t a i n e d w h e r e o n e of C T S ' s c o r p o r a t e 
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t o i t . T h e e m p l o y m e n t by C T S of who l ly o-wned s u b s i d i a r i e s to c a r r y out p a r t s 

of t h i s a g r e e m e n t s h a l l in no way d i m i n i s h C T S ' s p r i m a r y r e s p o n s i b i l i t y a n d 

l i a b i l i t y to I R C . 

2, M a n u f a c t u r i n g 

2 . 1 C T S s h a l l m a n u f a c t u r e o r c a u s e one of i t s c o r p o r a t e s u b s i d i a r i e s 

to m a n u f a c t u r e fo r IRC i t s l i n e s of g e n e r a l p u r p o s e v a r i a b l e r e s i s t o r p r o d u c t s , 

,r,..-..,_ '̂.f s w i t c h e s , a c c e s s o r i e s a n d p a r t s ( h e r e i n c o l l e c t i v e l y c a l l e d " p r o d u c t s " ) d u r i n g 

t h e l i f e of t h i s a g r e e m e n t in q u a n t i t i e s a t l e a s t a d e q u a t e to m e e t t h e n o r n i a l d e 

m a n d s of c u s t o m e r s fo r w h i c h IRC i s s a l e s a g e n t . T h e s e l i n e s a r e t h o s e s e t 

f o r t h in C T S C a t a l o g u e N o , 7 1 , a copy of w h i c h , m a r k e d " E x h i b i t A " , i s a t t a c h e d 

to t h i s a g r e e m e n t a n d m a d e p a r t of i t : In o r d e r to k e e p i t s l i n e of p r o d u c t s 

c u r r e n t a n d u p to d a t e , C T S a n d e a c h of i t s c o r p o r a t e s u b s i d i a r i e s m a y f r o m 

t i m e t o t i m e s u b s t i t u t e , m o d i f y , a d d t o , o r w i t h d r a w p r o d u c t s . . 

• '• '7:. • 2 . 2 - .. \>j.'Cii,IRC s h a l l d i s c o n t i n u e t h e m a n u f a c t u r e of g e n e r a l p u r p o s e v a r i -

- • a b l e r e s i s t o r p r o d u c t s e x c l u d i n g , h o w e v e r , g e n e r a l p u r p o s e nne ta l f i l m v a r i 

a b l e r e s i s t o r s p r e s e n t l y b e i n g d e v e l o p e d u n d e r U. S. G o v e r n n a e n t c o n t r a c t , 

I R C a t t h e e a r l i e s t p r a c t i c a b l e d a t e , f o r a n d in c o n s i d e r a t i o n of T e n D o l l a r s 

.' • y '7:- : ' .2- : i .^2:-x7--x. ' - i .•••• .. ••• • •'" . 

I.

. J ^ ($10 . 00)r s h a l l a s s i g n a n d t r a n s f e r to C T S a l l I R C ' s U n i t e d S t a t e s p a t e n t s a n d 

i t s p r o p r i e t a r y r i g h t s of e v e r y k i n d c o v e r i n g I R C ' s l i n e s of g e n e r a l p u r p o s e 

!.!.. . .". . /'i-v.-^^t^ {^.'^•'-•'=:^''-77-^.''^'-i>~-ir\i.'^-r^. : .̂  
)••.•• . v a r i a b l e ; r e s i s t o r p r o d u c t s , s w i t c h e s , a c c e s s o r i e s a n d p a r t s ( h e r e i n c o l l e c t - •; .'j 
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able r e s i s t o r s p re sen t ly being developed under U, S. Government cont rac ts 

CTS shal l add these l ines to its own and manufac tu re them or cause them to 

be manufac tu red by a c o r p o r a t e subs id ia ry under tl'ie t e r m s of p a r a g r a p h 2̂  1. 

T h e s e l ines a r e those, se t forth in "Exhibi t B" which is a t tached to this a g r e e 

m e n t . The a s s ignmen t of said United Sta tes pa ten t s and t r a n s f e r of the p r o 

p r i e t a r y . r ights shal l be subject to the r igh t s of IRC's foreign l i c e n s e e s unde r 

the foreign l i c ense and engineer ing s e r v i c e a g r e e m e n t s l i s t ed in "Exhibi t C" 

a t t ached h e r e t o and made pa r t hereof and CTS hereby r ecogn izes and a g r e e s 

to honor such r igh t s . 

2. 3 

A. The t e r m "gene ra l pu rpose va r i ab l e r e s i s t o r p r o d u c t s " a s 

used in this a g r e e m e n t shal l not be cons t rued to include p r e 

c is ion p o t e n t i o m e t e r s . 

Each pa r ty shal l be en t i re ly f ree to develop or a c q u i r e o the r 

p roduc t s outs ide o f t h e gene ra l pu rpose va r i ab l e r e s i s t o r . 

field without obl igat ion to include t hem in , th is ag reemen t . . . 

To faci l i ta te the execution of p a r a g r a p h 2 . 2 . ; 

IRC shal l cause to be executed and de l ive red to CTS a l l a p -

B . 

2 . 4 

^•7:27:7^ i* 
. . i X ' : ' " • \ - : ' " - * '..:• 

-:.C<:.',^. 

A . 

p r o p r i a t e a s s i g n m e n t s of pa ten ts and appl ica t ions for pa t en t s 
:"'X\-: 

and o ther p r o p r i e t a r y document s ; 

IRC shal l furn ish CTS with al l in format ion , de ta i led d e -

Y : s c r i p t i o n s , d rawing , m a n u f a c t u r i n g p r o c e s s e s and i n s t r u c -

M^^77i:2x-/777^77x'2i:'sp77/7y - t ions r e l a t i n g to g e n e r a 
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C. IRC shall furnish for such a period of time as is necessary 

original orientation, instruction, and guidance to the CTS 

manufacturing and engineering personnel or to the manufac

turing and engineering personnel of any of its corporate 

subsidiaries who -will initially direct production of the IRC 

product lines transferred; and 

D. IRC will continue.to carry on its payrolls for a maximum 

period of 90 days those individuals as shown on "The 

Asheville Plant Organization Chart dated October 1, 1958", 

a copy of which is marked "Exhibit D" and is attached to 

this agreement and is made a part hereof. It is contem

plated that CTS or one of its corporate subsidiaries will 

evaluate the operations and employees above mentioned dur

ing this period of time and will negotiate working agreements 

with the individual employees. Prior to the expiration of 

. ' ' 90 days, those employees with whom CTS or one of its cor

porate subsidiaries has been able to reach a working agree

ment will be transferred to the'payrolls of CTS or one of its 

•?.'•'' 'corporate subsidiaries and the others will be released to IRC 

During this 90 day period, CTS or its corporate subsidiary 

r ; agrees to reimburse IRC for the direct payroll costs plus the 

jfits actually incurred by IRC. IRC shall 
-Si.-. mm^i 

;'these^';.costs on a m o n t h l y , b a s i s . .!.<:. ;:^;;,;;;.Y;.J>V^' 2'7'.7:-y^^^t22^ 
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2. 5 T o f a c i l i t a t e f u r t h e r t h e e x e c u t i o n of p a r a g r a p h 2. 2 , I R C a g r e e s 

t o s e l l , a n d C T S a g r e e s to buy o r to c a u s e a c o r p o r a t e s u b s i d i a r y to b u y , I R C ' s 

m a n u f a c t u r i n g p l a n t l o c a t e d n e a r A s h e v i l l e , N o r t h C a r o l i n a , a n d c e r t a i n of t h e 

p l a n t ' s e q u i p m e n t , i n a c h i n e r y , f i x t u r e s , f u r n i t u r e , a n d i n v e n t o r i e s , f o r t he 

p r i c e s a n d u p o n t h e t e r m s a n d c o n d i t i o n s s e t f o r t h in a n a g r e e m e n t , a c o p y of 

w h i c h i s a t t a c h e d h e r e t o m a r k e d " E x h i b i t E " a n d m a d e a p a r t h e r e o f , w h i c h i s 

b e i n g e n t e r e d in to s i m u l t a n e o u s l y wi th t h e e x e c u t i o n of t h i s a g r e e m e n t . B a s i l 

S . T u r n e r , t h e " B u y e r " n a m e d in " E x h i b i t E " i s a c t i n g in a t r u s t c a p a c i t y fo r 

t h e p u r p o s e of t r a n s f e r r i n g h i s i n t e r e s t to t h e c o r p o r a t e s u b s i d i a r y to b e f o r m e d 

by C T S a s r e c i t e d in p a r a g r a p h 1. 2, 

2 . 6 In a c q u i r i n g I R C ' s A s h e v i l l e P l a n t a n d t a k i n g o v e r t h e m a n u f a c t u r e 

of g e n e r a l p u r p o s e v a r i a b l e r e s i s t o r s t h e r e , C T S w i l l a c c e p t o r wi l l c a u s e i t s 

c o r p o r a t e s u b s i d i a r y t o a c c e p t i n t o e m p l o y m e n t a s e m p l o y e e s a l l t h o s e I R C 

e m p l o y e e s who a t t h e t i m e of t r a n s f e r a r e r e p r e s e n t e d by L o c a l Un ion 1 8 5 , 

l U E - A F L - C I O , a s c o l l e c t i v e b a r g a i n i n g a g e n t , a n d w i l l a s s u m e a n d h o n o r 

I R C ' s o b l i g a t i o n s u n d e r i t s c o l l e c t i v e b a r g a i n i n g a g r e e m e n t w i t h L o c a l U n i o n ; : ' 

185 e f f e c t i v e f o r t h e p e r i o d f r o m F e b r u a r y 12 , 1959 , t o F e b r u a r y 12 , I 9 6 0 . .* 

A s of t h e d a t e of t h i s a g r e e m e n t b e t w e e n C T S a n d I R C , t h e c o l l e c t i v e b a r g a i n 

i n g a g r e e n a e n t h a s b e e n s i g n e d in m e m o f o r m b u t n o t in d e f i n i t i v e f o r m . ; ;.. ;.j' 

2 . 7 I R C h a s b e e n s u p p l y i n g i t s l i c e n s e e s w i t h c e r t a i n v a r i a b l e res i s . - . 

y:>:*.--
y7: : / 
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t o r p a r t s m a n i i f a c t u r e d in I R C ' s A s h e v i l l e P l a n t . • C T S or. i t s c o r p o r a t e s u b - -:'iv,-' :i^-r: 
•*• - . •'•••"'••••i?fe:iT'i5 nr '>3 iW?:^'', 

s i d i a r y w i l l c o n t i n u e t h e m a n u f a c t u r e of s u c h p a r t s and . s e l l t h e m to I R Q in . 

7.:./:\77. q}xa.nXities n e e d e d by I R C ' s l i c e n s e e s 



3. Marketinir 
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3. 1 During the life of this a g r e e m e n t , IRC shal l be and is h e r e b y 

des igna ted by CTS and CTS will cause i ts c o r p o r a t e subs id ia ry to so des igna te 

IRC as exc lus ive sa l e s agent and m a r k e t e r in the United States for the s a l e 

of i n d u s t r i a l stock cont ro ls covered by Stock Sheet 172 which is included in 

and is a p a r t of "Exhibit A" to indus t r i a l distribi-itors and for the sa le of a l l 

types of r e p l a c e m e n t cont ro l s to r ep l acemen t t r a d e d i s t r i b u t o r s . By a g r e e 

ment of CTS and IRC, the line of i ndus t r i a l s tock cont ro l s may be modified 

f rom t i m e to t i m e to provide adequate c o v e r a g e . CTS will not se l l and wil l 

cause any of i ts c o r p o r a t e s u b s i d i a r i e s to a g i e e not to se l l i ndus t r i a l s tock 

con t ro l s or repla.cemen!; cont ro ls to disfciihu.tors in the Un:ited States without 

the consent of IRC. Notwithstanding the p r e c e d i n g p rov i s ions of this p a r a 

g raph , CTS may t e m p o r a r i l y continue i ts r e l a t ionsh ip with Gene ra l Cemen t 

Manufactur ing Company, Division of Tex t ron , Inc . , unt i l it can work out a 

t e r m i n a t i o n of that r e l a t ionsh ip on a fa i r b a s i s . jNothing h e r e i n shal l be con 

s t r u e d to prohib i t IRC f rom r e s e l l i n g CTS g e n e r a l pu rpose v a r i a b l e r e s i s t o r s 

. ' x ' , : - - - i - . 2 x ^ . 7 ^ r M l - ^ - 7 ' - ' ^ ' : ' ' 7 . - - 2 2 7 - • • • • : • • ' ^ ' ". ' ' ' 7 ^ • / • . • 7 - ' ' 7 
for expor t . I • 

3..2 ' IRC shall, devote i ts bes t efforts to the rnarket ing and s a l e of 

a l l the p roduc t s cove red by p a r a g r a p h s 2. 1 and 2. 2. -GTS shal l coope ra t e -with 

IRC in I R C ' s working out of m a r k e t i n g , p romot iona l , and adver t i s ing p lans 

and m a t e r i a l s r e l a t ing to the p roduc t s offered by IRC to d i s t r i bu to r s under 

th is a g r e e m e n t . CTS r e s e r v e s the r ight to r e q u i r e IRC to discont inue the use 

s to be inappropriate;J|;;.; 

A •: ^:. 
:̂ :. 

',•- ' ' % • • - ' : 

2 7 ^ 

' s i^.v; .^! o r m o d i f y any adve r t i s i ng m a t e r i a l whiph CTS d e t e r m i n e s 
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;i. 3 TI'J2'. wi l l c a r r y Out ivs s a l e s Hg.exicy by p u r ch.:.sing iii v en to r i e s 

£j;'.;.'2-n C T S o r any of i t s corpor.'-::te s'u.'t-sidiar i e s ''.o he he ld by :;R.C for les. 'ale t?} 

a u t h o r i z e d i n d u s t r i ; i l ajid repl.^iceme.'-it tra.d.'i d i3f . . r ibutors in the 'Cnited S t a t e s ; 

3.4 

B . 

W h e r e iR.C pu . r chases irive^'it.riri Off ::2 '2.2-C p a r t s a.T;ri c o n t r c l s 

c o v e r e d t y p a r a g r a p h 2. Z to t e }-:e.":.ci 'cy ItvC for r e s a . l e , C T S 

s h a l l s e l l or c a u s e one of il;3 corpor ' r i te s u b s i d i a r i e s to s e l l 

to IRC u n d e r p r e s e n t e s t a b l i s h e d t r a n s f e r p r i c e s c h e d u l e s 

v/hich rnay "he a'j.t'z^red fror-i tirr.e t c ti .me by the p a r t i e s a s 

m u t u a l l y c:;re.ed, A copy cif the tr i ' . i isfer p r i c e s o h e d u l e c u r -

r e n t l y in effect is a.tiachied h e r e t o r'na.rked "E.Khibit F " and 

m a c e a. p.j.rt I'.eieof. 

W h e r e IRC p..;.!:ch'a5es i n v e n t o r i e s of p j i i t s and c o n t r o l s c o v e r e d 

by p a r a g r a p h 2. 1 to be he ld by IRC for r e s a l e , CTS s h a l l s e l l 

o r c a u s e one of i t s c o r p o r a t e s u b s i d i a r i e s to s e l l to IRC ,at 

p r i c e s c h e d u l e s applical-.le to o r i g i n a l e q u i p m e n t m a n u f a c t 

u r e r s p lus a b u r d e n f a c t o r to c o v e r s p e c i a l s e r v i c e s and 

e n g i n e e r i n g n o r m a l l y not s u p p l i e d on O E M p r o d u c t s . 

S: 

4 . L i c e n s e 

C T S h e r e l r y ^ - a £ p o i n t s I R C i t s e x c l u s i v e a g e n t f o r t h e l i f e of t h i s 4 . 1 

a g r e e m e n t t o l i c e n s e f o r e i g n c o m p a n i e s " 

. - 7 

nuf a c t u r e a n d s e l l , o t h e r - t h a n - i n -
-..W—:) ci 
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5. Payments 

5.1 IRC shall pay CTS its one-half share of royalties received 

from the foreign licensees, namely Idar Industria De Articulos Radio-

electricos Sociedad De Responsabilidad Limitada (the three-party 

agreement between CTS, IRC and Idar Industria De Articulos Radioelec-

tricos Sociedad De Responsabilidad Limitada was canceled effective the 

31st day of August, 1965) ; International Resistance Company (Australasia) 

Pty., Limited; Vitrohm Electronics Industriaktieselskab; Infin S.A.S.; 

and Controles y Potenciometros S.A. (Co. y Po. , S.A.) v/ithin 15 days 

after the receipt of such royalties by IRC. Any other payment due 

from either party to the other shall be made within 30 days after re

ceipt of the invoice evidencing the amount due. 

5.2 Each party, by an independent certified public accountant ac

ceptable to both, shall have access at reasonable times to the records 

of the other for the purpose of verifying amounts due. 

MlSi' 

' 6. Duration and Termination . 

6.1 : -This agreement shall continue in effect, unless it is can

celed earlier under paragraph 6.2 or 6.3 or for a substnatial breach by; 

one of the parties, for a period of five years from January 1, 1966, and 

.thereafter''untilij:such time as either party has given the other at least, 

three years' written notice; provided however, that CTS has the right 

to terminate the appointment of IRC as exclusive sales agent and marketer 

for the sale of military and industrial products as identified in 

7.M^M&̂  
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Schedule A by giving IRC one year's written notice of intention to 

terminate at any time after January 1, 1966. On or after January 1, 

1968; either party at any time has the right to cancel this agreement 

by giving the other party three years' written notice of intention to 

terminate. 

6.2 This agreement shall automatically terminate the day before 

either of the follov/ing events occurs: 

A. Either party is declared bankrupt or insolvent under the 

laws of the United States or any state; and 

B. Either party makes an assignment for the benefit of its 

creditors. 

6.3 If either party 

A. Fails to make payments hereunder when due; or 

B. Is placed in receivership; or 

C. Becomes the subject of legal proceedings for exten-

j sion of indebtedness, reorganization, or other 
•-:7:^%x 

i f i n a n c i a l r e l i e f ; o r . :: . -•-•':','Y>;̂ -'?̂ "-"î "?:':̂ vK'̂ ".? 

I "'."•;-. ••777'7M2.I^'0MM7 
[ D. Defaults under any provision of this, agreement; 7:227'7.2. 
!-' . • •.--•-..- "••••.-•....•-...• • '•:^'7y7.7277'r-^2^' 
•': then the other party may elect to terminate this agreement at the end 

[_..,, of 30 days after it has sent to the party charged a written notice by v|r 

I O -. . M M: 77 MM 7 7 
\ registered or certified mail of intention to terminate. Such tormina- ' 

I tion shall not take effect if the party charged within such 30-day 
" 2 . , : y - : y : : ^ y 

-\ • • • • • - - : : • " c X • i ^ ' ^ m . y 

A period has remedied the violation or event and placed the parties 4n,/:̂,.;..£.;;; 
-i::^^7-7M0^ - •^;^..,'-i ... 

-•'^>.-^.^^'i»^i#r-^'«ii^V.-..-iVi.,:^ 
/ • : y x ,.:~ 7 7 i : ^ x 7 ^ ^ ^ ^ . •'• ^ ^ ^ ' ^ 7 7 - 7 ' ^ W ' 
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period has remedied the violation pr event and placed the parties ,iri 
: . . . j - . , I • • -, -:\.^.--yy- -^ 

. . . .... . ... ;--:;:?rf"'-,;';.s*-2r:S. .•-.JA^gje'W-
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f'Th. 
••7J^ 

- • 7 7 

S - r - i f i ' v^ - •^t^-'^^'i-~7'-'^. .••'̂  ' ' i f^ 'T"-,̂  

the position in which they were before such violation or event occurred. 

6.4 IRC will continue to encourage International Resistance Com

pany (Australasia) Pty., Limited; 'Vitrohm Electronics Industriaktiesel

skab; Infin S.A.S.; and Controles y Potenciometros S.A. (Co. y Po.,S.A.) 

to manufacture and sell products and to receive royalties from the licen

sees through the 31st day of March, 1967, and will continue to pay to 

CTS its one-half share of all royalties received and that the licensees 

will be instructed to forward all royalties earned after the 31st day 

of March, 1967 directly to CTS and IRC shall not receive any royalties 

thereafter; provided however, that Idar Industria De Articulos Radio-

electricos Sociedad De Responsabilidad Limitada shall continue to pay 

to IRC royalties after the 31st day of March, 1967 in accord with the 

Agreement of Cancellation between CTS, IRC, and Idar Industria De 

Articulos Radioelectricos Sociedad De Responsabilidad Limitada until 

the terms of the Agreement have been fulfilled. IRC agrees to the 

termination of the three-party agreements between CTS, IRC and the . 

foreign licensees or to have its name removed from the three-party 

agreements effective as of the 31st day of March, 1967. 

6.5 .If this agreement is terminated for any cause, IRC, for a 

period of .three years from the effective date of such termination, 

shall not manufacture general purpose variable resistors other than 

resistors covered by paragraph 7.4. 

:x7MMMi7M7i:-;M7}^77yx::7j*:7::y: '. .[ , , '.: - : X ' - 2 - : • .:,:i;>.'-ft 
. - • , . - : . , . . - - . ^ . ^ : - 7 
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7. General 

r 

C 

7.1 Each party shall take all appropriate actions to facilitate 

the use by the other party of its patents, trade marks, copyrights, 

and applications therefor to the extent that such use is relevant within 

the framework of this agreement and to the extent that such use does 

not violate trade mark laws. 

7.2 CTS or one of its corporate subsidiaries, IRC and licensees 

under paragraphs 5.1, or any of them, may use IRC's name in the pro

motion, distribution, cataloging, labelling and sale of products 

covered by this agreement which were or are originally developed or 

manufactured by IRC and may use CTS's name in the promotion, distribu

tion, cataloging, labelling and sale of products covered by this 

agreement which were or are originally developed or manufactured by 

CTS. Ths use of CTS's or IRC's names shall be subject to their 

( : • } ^J^ 

respective approvals. 

7.3 
7-iXi-

Neither party during the life of this agreement will contest_̂ .,tthe 
• '• ; ."•-; v;v..-.• " ^ M - -

:••.'•• ""'•' • - - r m . 

validity of any patent of the other which is relevant to this agreement.v 

Neither 
-•:V., -̂sV,--
',•• ••• ' i r V ' . 



Q. 

par ty m a k e s any war r an ty to the o ther as tc the va l id i ty of any such patent . 

7 .4 Each pa r ty shall be f ree to enter into or to continue any and 

a l l kinds of U. So Government con t rac t e n t e r p r i s e s , whether as p r in ie con

t r a c t o r , subcon t r ac to r or supp l i e r , without r e g a r d to this ag reemen t . 

7, 5 Nei ther par ty inay ass ign this a g r e e m e n t except by an assign-, 

men t o r t r a n s f e r of subs tant ia l ly its en t i r e bus ines s a.nd a s s e t s , p rovided , 

however ; tha t any pa r t or p a r t s of this agreeixient may be as s igned by CTS 

to any of i ts p r e s e n t or future wholly owned c o r p o r a t e s u b s i d i a r i e s . This 

a g r e e m e n t sha l l bind, and i nu re to the benefit of, any such ass ignee or t r a n s 

f e r ee . 

7 ,6 Notwithstanding any o ther p rov i s ions of this a g r e e m e n t ; ne i the r 

pa r ty sha l l d i s c lo se to the o ther any information of any kind the d i s c l o s u r e 

of which is p roh ib i ted by law or government r egu la t ions . 

: ' ' i ' : -- . .y xy . : } ^ . ••^yx777:77.::- xj: TRW.MGR-0334 
^0^-7,^^0^^^:0^22Mg(7$7^^^^^^ .... -..y-.:̂ ^^ 



7, 7 Nei ther pa.rty sha l l be l iable to the o ther for non-perfori-nance 

of i ts obl igat ions where due to fac tors outs ide its con t ro l . 

CHICAGO T E L E P H O N E SUPPLY CORPORATION 

BY 

(CORPORATE SEAL) 

At tes t : 

INTERNATIONAL RESISTANCE COMPANY 

BY 

(CORPORATE SEAL) 

At tes t : 

7 

i-'liy'-^'-

:^v:.:i,:i^-..^.^.>yX:iX.-
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SCHEDULE A 

General Purpose Variable Resistance 
Controls (Model Designation) 

Q 
AW 
WP 

m 

45 
HLC 
110 
112 

Concentrikit parts and assemblies 
SNAPTROL type k5 parts and assemblies 

B. Industrial and Military Controls 
(Model Designation) 

25 - RA30 
252 - RA20 
90 - RV2 
320 (or 96) 
65 - RVS 
300 - RV6 

115 
117 
200 

RV4 201 
321 
212 selector sv/itch and parts 

and detents 

;. ; : - . ^ i . ; i i » . :< \ 

ii7i^7:<M7'7MM!ii7i2ii:2ii'"' 
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CABLE CTC - 7 tVX 2 1 9 - 5 2 2 - 3 1 2 1 

AREA CODE 219 • JA 3 0 2 1 0 

f/-T3 r? r 

CORPOnATIOl l I manufacturer of eleclronic components, ELKHART. INDIANA 45514 

October 17, .1967 

."-' ,' 

:! .7 'A^ 

' M 

IRC, Incorporated 
Consumer and Distributor Products Division 
414 North 13th Street 
Philadelphia, Pennsylvania 19108 

Attention: Mr. R. D. Ferree, Manager, 
Distributor Products 

Subject: CTS/IRC Meeting, October 10, 1967 '' 0 .. 

Dear Bob: . -

Listed below are the points on which one or both of us agreed to take action 
during the recent October 10 meeting: 

1. MIL Control Pricing. CTS agreed to the following price schedule, 
assuming approval' by our California subsidiary: 

Type Unit 

RA20L 

RA30N 
RA30L 

RV4NAYSD 
RV4NAYSK 
RV4L 

RV6N . 
RV6L 

CTS Proposed Pricing 

$ .67 Ea. 

$ .79 Ea. 
. $ .84 Ea. 

$ .60 Ea. 
$ .62 Ea. 
$ .64 Ea. 

$ .99"Ea. 
$1.03 Ea. TRW.MGR.0337 

The above prices are based on packing controls with hardware...in a 
plastic bag with bulk pack allowing' for a maximum of 100 pieces in 
the intermediate carton. \' ;';•"'̂•.•':• - v 

IA. 

IB. 

2m77 

> .^i-;. 

IC. 

'7M^m2-: -
- ••2M;^. ' ' t -X' • 

:^' 

IRC will evaluate the possibility of RV4's and .RV6Vs of buy
ing at either a 3000 minimum quantity per. order with 250 min- : 
iinum quantity per item or 5000 minimum quantity per order and . 
100 minimum quantity per item. Other minimum quantitŷ / require
ments will remain the same. .•.'".;:;..:-:.. 

IRC will announce the nev; prices in a few weeks, effective _ -
approximately November 1. Any orders received after. IRC gives 
CTS the go-ahead with the new prices v/ill be priced at the _ 
new prices. 
:•'•-'.-. :..::.•-•••.• •' : . 2 .. • •''•:.'• 7 7 - 2 - ' - : : ' '''ii-̂ '•' ' : ' •'̂'' .'' ' - 7 ' & ^ ^ 
IRC has looked a t new OEMVp^riJes f of'^"the-.':RA20 ,%RV^^ 
RV6 and w i l l i n c o r p o r a t e th'enviri' t h e i r new' suggCs-t'^ 
p r i c e l i s t . ' ' ^m^t'̂  t ^ i V ' : 

^ i ^ T m E :-27 •.'•••27''-'7^'2^7i^72^'iS^^x7xW^y7i^^ 
:?vS'¥iJi(Rf>j65.̂ ijn"e,.."cr5 Micnoaicmoiics. mc'Xsox njs., LjtFAYcrr̂ . mo. I crs OF ASHSviue: I'f.'C. SKYLANO. N . 7 I CTS Of seune'INC 'seKNe. wo. / crs orpAOucAH. mcLPAduCAK i&:i crs-hf^'^ 
^ " ^ - ^T lV r r ^T ' - . ' " . t ' t ' I J . ' J .-I ^ - y J . JL.A .jA.*'.jLV <..'.'^'x%-'^^.4A.J.., I, M rfTT— LJ. .JJ- - • ' . ' ^.'-': :' ' ' i ' ' • •• ' . '•.. . . ' .••.•• 1 -.,«yi<^...--iivir.v.imi._'ytf...*iiA*.i-Ht. ..R ** *.. -.V^ 



21 -
7 IRC, Incorporated -2- October 17, 1967 

V 
2. IRC is working on phasing out 321(LT)'s and expects to have the units 

for rework at 30<: per item ready for shipment in the very near future. 
. . • • - • • ' " " - j • • . 

3. IRC agreed not to reorder any 96 series controls and will remove these 
OK types from the 1968 catalog. ^ . 

4. IRC will change over from the 321(LT) to the RV4NAYSK and announce it 
to the trade by December 1. 

f j o 
IRC will evaluate the possibility of buying decade resistors and re
port back by November 15, 1967. 

,.i(>"> /6. IRC to determine if 215 detents can be sold with present. selector 
\xK^'^^ I - switch program and report back by November 15, 1967. 

t^irlt: \7- CTS agreed to review selector switch cost structure to determine if 
we cbuld supply the Military wafer at the current industrial price., 

/-,/<̂  8. IRC and CTS have agreed to the follov/ing sales goals for 1968: 

Industrial Products $115,000.00 

Q control and pots $525,000.00 

Snaptrol $300,000.00 

Concentrikit and Snaptrol Dealer Stock $25,000.00 

MIL Controls $400,000.00 

ELS Stocks $25,000,00 
' ' • , • • • ' " ' ' 

Switches ' '. $125,000.00 i, 

TOTAL $1,515,000.00 

; This'obviously is in IRC Sales dollars rather than CTS Sales dollars. 
This is an overall increase of 22% relative to 1967. 

That about ties up the major items still pending. . In my opinion, quite a 
• " bit was accomplished at the meeting and with both IRC and CTS continuing to 

push for an improved distributor program, I feel confiden-t that our sales 
will continue to grow. :.;•-;:;; 

Best regards, 

CTS CORPORATION 

• ; • ; ' > : - . . ..; • :. . . \ - : ^(J:Y<i y^c^MiTT: 
' • • 2 - 7 . ' . ' - '.''••••• -x ::.:•' - "; ;; - w. A. Murphy, 2 7 (y x. 

'•'.•'.•;'•;. :;;''•:•:.:;;':.' . .-̂  • . .. ;."' . Marketing Manager ;:Ŝ Y ;,;; 

••''.;:.•'•, WAM/ri - • ' • ' ' ' : • • : : : x . ' . 7 -x - •:.•.'• 72.-r'7. 7.::yy:--:.. : .27- , .• -'^x^ - •-2 / : : . : . 7 -7 -77 . : : : 7 ^ ^ 7 7 : 
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t o 

"I^f^s. 

GTS-TRG AGKEimism: OF APRIL S, 1959 

THIS AGilSH'Ĵ iriKT, effective as of the 1st day of 
January, 1956,. be'twe-sn CTS CORPOll̂ TlCON, an Indiana Corporation, 
here inaf te r called."CTS" and IRG, INC., a Delaware Corporation, 
here inaf te r called "IRC" . u; : ^ :-.•:: .:...:.':. x< • : : . - . : . x - : - :-x 

W I T N E S S E T H T H A T: 

7-

VJl-iERir..A.S, the parties hereto entored into a certain 
Agreerfleut dated the 8th'day of April, 1959, (at which time 
Cl'S v.̂£S knov/n as "Chicago Telepiione Supply Corporation" and 
IRG v/as knô'.-n as "International Resistance Conipany"), the 
Agreement being amended by a Supplemental Agreement dated 
the 2Ist day of July, 1960, and by a Supplemental Agreeiinent 
effective as of the 8th day of April, 1964; and 

IvT-ISRSAS, tho parties nmtu-?.lly desire to make certain 
changes in the caid Agreeinent; "... . : :. :. 

; ,; K0v7, THSPEFORE, the parties, intending to b-2 legally 
bound hereby, agree as follo-..."'£: 

1. C-?.ncGl Paragraphs ''..1 through h .S inclusive. 

2. In Paragraph 5.1, lines 1 and 2, delete the 
words "under paragraph 4.3" and insert therein the words 
---received from the foreign licensees, namely Idar Industria 
DG Articulos Radioelectricos Sociedad De Responsabilidad 
Limitada (the tliree-party agreement between CTS, IRC and 
Idar Industria De Articulos Radioelectricos Sociedad De .;.•,'.-.--. 
Responsabilidad Liraitada v.'as canceled effective the 31st 
day of A.ugust, 1965); International Resistance Coiapany .7.' "7 
(Australasia) Pty., Limited; Vitrohm Electronics Industri
aktieselskab; Infin S.A.S.; and Controles y Potenciometros 
S.A...!(Co. y Po. , S.A.)---. 

3. Cancel the sentence in Paragraph 6.1 and 
rewrite as follows: 

/ 

TRW.MGR.0339 

•,,^^. :7^-m7mmw^-
^y^Mf^72^2M77^&^^^^ 

---This agreecaent shall continue in effect, unless 
it is canceled earlier undor paragraph 6.2 or 6.3 
or for a substantial breach by one of the parties, 
for a period of five years from January 1, 1966, 
and.thereafter until such tine as either party 
has given the other at least three years' vrritten 
notice; provided how-aver, that CTS has the right 
'to terminate the appointtnant of IRG as exclusive 
sales agent and marketer for the sale of military 
and.industrial products as identified in Schedule A. 

,:,ji|-̂ ,bŷ giving ;IRG one yef̂ r's v/ritten notice of intention 

^ i ^ ' 'i:~--?MtA>:if* - y : viv:.'^'''v:'''t?;->^ssw«.iajs 

bstertninate at any time a f te r January 1, 1966 
Cri^qr .after.;January 1, .1950; ; e i ther party at any .; 
Itirc^i^^as-i^the^righ-t to cancel ;;this-^.agreement by - : . , . ; . ; ^ _ 
^i^ing|itl^e;ijb't:her. party ^three'^y ' v r i t t e n "notice^;'^^'^; 
o:^5inte'ntic)aiitoStenniaate. .-.. . ' _•;;; •'• ^:';<i.^^i^M 

f®S5S*ii.->i?5?^S^i*'-^^-'i'S<3S'̂ '-'-^^^^ 
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fo l lov / ing ^ r a g S p ^ : "^^^^^^^'^^^ ' ' ' ' ^^^ ^ ^ ' ^ t :here iu the 

ViUoIaa L l e c t r o n i c s i n d u s t r i a k t i e s e l s k a b : Vnf5r. 
S^A.S. ; and C o n t r o l e s y Potonciorae-tros S A " 
; ; ! : 5 ' / P ^ - . . S . A . ) t o iTianu fac t u r e and c e l i p r o d u c t s 
and t o rece iv . . r o y a l t i e s frora t h e l i c e n c e . . ?brou^h 
^ t " i % ' ' ^ ; ^ ' ? 'arch 1967, and w i l l c o n t i n i ; T o ^ 
pay to Ci:, I t s o n e - h - l f i^hare of a l l ro-alfVoq 

to t c Tva.a a l l roy;;.ltio/? earned a f t e r th^ 31st-
day of March, 1967 d i r e c t l v t o CTS and I ^ - ^ ' v J I 
not r e c e i v e any royalrir><' ' r h - - ^ - - ^ . " -t--^ shc. l i 

. however, t h . t M a r ^ I n d i s t r l a ^ i ^ l ^ • , C ^ ? | f , 

- s h S l ^ o ? f . n " ' ' f " ' ^^ « e s p o n . a b i l i d : d ' L L i t S r 
31s t d?v of Mo ' f Pf^;^.^^^'^ r o y a l t i e s a f t e r t h e 
mini- f ^ M ?f''^^' ^^' '^ ^^ ^̂ ^̂ '̂~^d ^•'i''--^ th.'> Agree 
ment of C a n c e l l a t i o n bet . .ecn CTS, IRC. and Tdar 
I n o u s t r i a Dc- A r t i c u l o s R a d i o . l e c t r i c o i Soci>dad 
De R e s p o n s a b i l i d a d Lirni-cad.:>. u n t i l t hc t < n 4 o? t h e 
Agreement hav:. b^en f u l f i l l e d . IRC a o ' r e c r t ? " t b ^ 

C o , IRC and the f o r e i g n l icen-seas o r t o h^ve it<. 
/ naine re::,oved f^om tho t h r e e - p a r t y e^rlrc-l^onir 
7 ^ P M ' ^ r - ' ' ' ' tho S l . t day of March, l O o ? : : ' : 

/ • 

i n ra ragraDh 

- - -pa rag i ' aph 5 , 1 - «- i_ i . in r u . vox^ao 

ATTEST: 

l a Ve rna A. Y o d ^ 
A s s i s t a n t S e c r e t a r y 

(CORPOR.'̂ TE SEAL) 

5i»t-^ 

CTS CGPJPORATION 

President 

ATTEST: 

'~""\Barry!R./Spiegel 
Assistant Secretary 

(C0RP0R.4TE SS/iL) 

H ^ ^ ^ * . . ' : L J , 

"Vice President 

Slii^3iSSSPI:f^;S?':iS4:;IS TRW.MGR-0340 | | | ' g 



General Purpose Variable Resistance 
Controls (Model Designation) 

Q 
AW 
WP 
4W 

45 
HLC 
110 
112 

Concentrikit parts and assemblies 
SMAPTROL type 45 parts and assemblies 

B. Industrial and Military Controls 
(Model Dsaigna'Lion) 

25 - RA30 
252 - PA20 
90 - RV2 
320 (or 96) 
65 - RV5 
300 - RV6 

115' 
117 
200 

RV4 201 
321 
212 selector switch and parts 

and detents 

\L 

j 

P72: 
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suppi."^;n;N'r.-\L 
to 

CTS - IRC AG"-'-i T G? AVRlli 8, 1959 

THIS AGRKLiK'irj.', effective aa of the l^th day. of March,' 196ii:, 
betv.-een CTS CCRPOH.ATlON, an Indiana Corporation hereinafter called- _., 
"GTS" and INT-iiRKATIONAL 7 ! : S J 7 2 : A 1 ^ 7 7 COiiPAKY, a Dolav/are corporation/.); 
hereinafter called "IHC" . ' . ' ^ ^ • • • . - . . 1 7 : ' 2 " •."-'•'-^^ 

W I T N E 3 S E T PI T H A T: 

parties he;.'eto entered into a certain 
h day of April, 1959, (at which.time GTS 

• ' . • V/h:j]RLAS, the 
Agreement dated the 8t „ . . - . 
was known' aa "Chicago Telephone Supply Corporation"), making 
available to each the special skllLs, tec'nniques,. know-hov;, and. .' . 
facilities of tho other, the Agr.eeniant being amended on .:July 2Li .19.60; 
and ...... ..:.;. ...:': '••:''17'27M'MMW^M7:'y''2x7x77:27p^ 

TtiEBEAZ, the parties mutually desire to make c'isrtain ••;':;•. 
changes in the said Agreerrientj 2 7-y7M7-M. -. '••,7 77x:"7MM.-. 

• Nov;, THKR.::;FORE, the parties, intending to b©''.legally' :; ̂  y;:;.:;;̂;;: 
bovuid hereby, agree as follows: '2:-.-7 -7-: ••'2.-7'̂ 2/'M2 '': : '2: ' ;^7: ' ' j77. . 

1. In Paragraph k.1, line 3, delete the words "other 
thnn in'the United States of America and the 
Dominion of Canada" and substitute therein the • . .:' 
words ---only in the countries of Argentina, V̂ -ŵ ;' 
Aua trai i.ri, Denmark, Italy and Mexico-TfKiP r̂..̂/*̂  • »^j^ ' 

2. In Para,n;raph /_|..2, lino I|., delete the words "other 
than in the Dominion of Canada" and substitute 
therein the v.'ords only in tho countries of 

' Argoi^itina, Australia, Deninark, Italy and Mexico-r'i»'';>. •̂''̂' 

3. In Paragraph Ij-.5. line 2, delete the words "outside' 
of the United States of America and the Dominion of 
Canada" and substitute therein the words ---only in 
the countries of Argentina, Australia, Denmark, 
Italy and I ' .exico- ' / l^ ' i i T^i)ifl> 7M.J'. /} i ( j 

CTS COR?C:?&iGr/ ' 

m: 

> . . . * . . 
...C'L".--

• Wx. 
• f72-

r.:... 
I ' . : . 
?..>-

[•' 

' .[. '-

i>/A m f7J7 

. (CORPO:"-ATE SEAL) 
A t t e s t ; 

i ^ 7' "7—' / 
^ .1-77/^t^^ -77 /^;o. ,-/ /^ '- /^ 
^ e c r e t a r y / / 

(CORPORATE SEAL) 
A t t e s t : 

B a s i l S . T u r n e r , P r e s i d e n t 

TRW-MGR-0342 

INTE.R;.:ATIONAL RESISTANCE coKPAiry 

By. 
M ^ ^ . / t 7 / . ^/v^-'t-'M^Wi-'-^X-v" 

John ' H« Durn-'ner, V ice P r e s i d e n t 

Q ^- 0 

ri";---'t S e c r e t j J r y - 'J •' 



"1^t^<. 

SUPPLE?n;:NTAL AGRKEr-Ei-IT 
t o 

CTS " IRC AGHEK-SNT OF APRIL 8, 191̂ 9. 

THIS AGREEMENT nade this 21st day of July, i960, 

betî een CTS CORFOPATION, an Indiana corporation, heroinafter 

called "CTS" and IIJTERNATIOKAL RESISTANCE COMPANY, a Dela-

vmre corporation, hereinafter called "IHC" 

; ' : il i. 2. ii E ̂  S. £ Z £i £ ii A 2-
\=/?IElJL/iS the p a r t i e s here to en te red in to a cer 

t a i n Agi'oe-aent dated tho 8th day of A p r i l , 1 9 P 9 ( a t v;hich 

time CT'S ><'as knov.'n ao "Chicci^o Telephone Supply Corpora

t i o n " ) , diking ava i lab le to eacli tho s p e c i a l s k i l l s , t ech

n iques , knov;~hov;, and f a c i l i t i e s of the o ther ; and 

; .. WIiEREAS t h e p a r t i e s mutually des i re to ir.al-:e c s r -

t o i n changes in the sa id Agreeinent; 

.KOV;, THEREFORE, the p a r t i e s , intending to be l e 

g a l l y bound hereby, agree as fo l lows: 

:,;.,; r:^.v.l«/;:;Vnierever .the v;ord.Jlswitc appears in Paragraphs 
f.-''''-/:..¥';-!v'^^^^^^ • • : ' - 2 -

-.::7:7-:7:77-2tl and .2.2 of the sa id Agreement, the words "on-

2» 

; of f sidtches for, variable resistors" are hereby-. 
' 7 ^ • - ' - • . • • ' • . • - • • . • • • 2 ••: • 2 7 7 \ 7 : : • • . i - . 7 - 2 2 : - ' : : ' ' x - - • • • : - ' ' " • 

;' substituted, • •̂v̂l-.-.̂_.-̂•_l;:.̂-__-̂  .. ̂; . 

;.-;Paragraph; !{.,I}. B off.the said Agreeraent is hereby 

: anended to read as; follows: 

--Pile and process In CTS's nane, at C'TS's expense, 

applications for patents in foreign countries to 
7.:.x ..... x-.:.2 'y-.r^i^7: 
-'•"•• y ' - y : ^ : •::-.-::,: i X v T i T ^ ^ ^ ' 

ryK: :••••«; ;K•;l;^A^>vi:'i«(i 

2̂i77777̂ fl̂ !̂:Mk 

§ W ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 

• 7 7 7 i 

i27^^i2^ 

I . 

-•'^m7 
^ 7 7 ' 
life'. WlSfMWW^m TRW-MGR.0343 ^ , 

'^•'i^^m/^'^2 ''^~f^'^-72-y &"f > 
mmi:.3^^~'7^7:i.r<)t/t^'::'tX' -y^.........;.Tr:;?-.Y.?.7;gp?!,-^?r^-!^ •^0 
.M!!!j:.'tiii,^«fxnx>!'X!f^i^y-f:r<:i-!>^ 

ftSgW&:ff?->i'^-¥<fv.>--^;^''^*^-'-"-'*'^'S<.5p>¥^^ 



2.27 

bo designated by IRG to covex̂  inventions to be 

designated by IRC for .wriich CTS has heretofore 

api'died or raay hereafter apply for patents in 

the United States; provided, however, that after 

any such patent issues, IRC shall pay ell costs 

of maintaining the same and shall have the right, 

at any time, to abandon any such patent and cease 

paying the naintenance cost thereon, after giving 

prior notice to" CTS. of such intention to abandon;-

CTS CORPORATION 

/ 

(CORPORATE SEAL) 

A t t e s t : 

7e(7-f7L77, 
Secretary 

(CORPORATE SEAL) 

Attest: 

V>:'&i/u.io r / b 772^j.a/'/>A ' / 

By 
B a s i l S , T u r n e r , P r e s i d e n t 

;INTER1IATI01TAL RESISTAKGE COMPAliy 
..:yt-.^y\ 
•777 

B j y" "^}yi^--7yi'^-7^M---f^l^7^7.:7- - -''• ':--'77: 
'•: 'ifease'Mars ten. Senior Vice President 

Assistant Secretary 
• •...•..^•..>-i^iV..-v.i.j-^..-..- .-•• •••.. i . - i t y 

fe«|r..^.if^:s---V..-<;#*vi':-. 

'J^Kgi-'^iii'S.'.iito^'S: 

i*:. see :?;:?^:.N(&:-:sr: 



CADLE ADDFiESS-CHIPHONC-EENTLEY CODE USED 

W: 
"^(ui^M ^ 7 7 JS '96 ^ 

I ;; 

SPECIALISTS IN ELECTRONIC COMPONENTS 

September 11 , 1959 

•0:-U7 :^pi,77t.. 

International Resistance Company 
[[.01 Morth Broad Street 
Philadelphia 8, Pennsulvania 

Attention: Mr. George Butler 

Subject; Sales Agreement 

Dear George: • . 

This will acknowledge receipt of your sales agreement let
ter dated September I4.. I have signed one copy vjhich is 
being enclosed herewith. 

You will note that I added Emerson Radio & Phonograph Corp., 
Jersey City, New Jersey londer the llev; York territory vrhich 
was evidently overlooked when you had this letter typed. In 
addition, I corrected the Service Division address from 1̂ .2$ 
to 52I4. VJest 23rd Street. The only other change is on page 3 
where I have changed the Hagna Company to Magna Company. 
.This evidently was.; a typographical error when vre originally 
gave .you the: nameS'-'̂ of- the companies which vrere house acccunts 
in the Los Angeles, territory. 

'¥i-th .reference to -the last sentence under the paragraph on 
compensation, it was my •understanding from Bill Budd's visit 
with you recently that this would not appear in the agree
ment. Vannoy and Fieldbinder were to work out a mutually 
satisfactory method.on this information but inasmuch as this 
sentence includes the basic idea of vfhat is to be accomplished, 
I. thought it best to sign and return the letter to you. 

Sincerely yours, 

CHICAC-0 -TELEPHONE SUPPLY/CORPORATION 

7t-::§i^'ti 
',''i;'--'-.%;7'*vr.vj'i 

..- . .7^^l7^ 
HES/mjĴ l̂vV̂ v-SS'" 

ure-;^ 

5^>5JSfc;:;.T;j-S:-;;^r??S: 

Heriry,*;:E.'' Sanders 
Sale's^Mar/as; er 

' ^^^ .77 X.: 'M7$-''27'M^^I^ 



r<. _ l-t. A ' " , 'Z c 

• ^ . , ' - 1 

lirr. Ilonxy Snndoyn; Sa les Manages 
Cbicr;'::o Teltivhooo i'U;;̂ pli;' Corporai ion 
l l i ;2 Ivest Be^rdsiey AvOiiuG 
Elkhar"!:,. Indiana 

Dear Hsnry: ' . . , . . . . . . .' 

V;'e ficccp'u ycur cppo in t ecn t of us S\S G^:cluslvii £:gGnts Gnd cgrec t o 
reproG-?.ril: you for thc s r l o of a l l of txcvi proo-j-cts of your cor^jany 
iixTi i t s &Lib:5idiGrio^>, in the t e r r i t o r i e s ; dcifir^od in p2ragr^:;ph 1 
bole;?, iiv cccordance ' ;;ith tUa follc".:'ir;3 provif?ions: 

1. Territories . -. -

' j ^ * ^ ^ 

Tho tcrri';:o:rlefl in \7hich vr-? ;^?ill reprer;onS yc-i ^nc iict ijc; 
your c^"^'^^ oxfi: 

The t e r r i t o r y of th-2 -Isw Yorl: of£ic-2 i c e l l of New Jor.scjy 
nor'ch of H^-rc-er rmd Hon-no-Lith c-ount ies ; JJew York Citry; Long 
I s l a n d : and P.ccklrind end Uostche.ster ccu'tiUies. 

cust-ornors e:;ciuGea a r o : i / / f 7 ' 
:wê r5on Ko.JHô ritô xooj.-ah'î  torb. , fe-sey C/fy, /V, Ĵ  j / ' ^ ^/ / / 
.̂'43r3.on Radio c: Phono?:r«'fii Qor)^ , \ ^-lU \U 23rd S t . , ^ ' / , / 

Tho cust-ornors e:;cluded a r o : 

Er.'43r3on :<acio c: irnoriCgr«>)ii v-oiy.-, .yitf vv. ,£.ji.Lu oi-. , 
V.'̂ -1'j York 113 K£v-7 York (servicG Crdors) 

E e l l Telephone L a b o r a t o r i e s ( a l l d i v i s i o n s ) 
Bogen-Prosto I j iv is ion of Thc S i e g l e r Corpora t ion 
Vfestarn E l e c t r i c Coatpany ( a l l d i v i s i o n s ) 
Allen B. I>.:l;0i5fc L a b o r a t o r i o o , I r .c . ( I n s t r u u c n t D i v i s i o n 

on ly ) 
Symphonic ElGcl:ric Corpora t ion 
V-cstinghous2 K l s c t r i c Cor].ioraS:ioa (riStuchon) 
P a r e l e c t r o Corpora t ion 
Elsci:ro;nlc Arssccis tes , I n c . 
RCA ( a l l d i v i s i o n s ) . ' 
A l l GK-po:̂ -!; hou'.:3S, such as Int-rirnci-^rion-nl G?., r;GA Int^i r -

: c a t i o n a l , Ad Aurictsa, and I n t - s m a t i o n a l S tandard ElccLr 

inu 

i^S^SJTSSSiSiS&c.^i-;;. 

TRW-MGR-0346 | ^ 

file:///7hich


Chicago Teleph0iV3 Supply Corporation -

Chic£ip;o Territory 

. ; Page 2 
Eapt:e:ntsr"4, 1959 

Tho Chic ago of f ice torr i - tory inc ludes Hoi'tbarn Xl l inoic 
(o:-xcpt county of I-Iock I s land) scutirv7£rd -to/an-d inc lud ing couri' 
t i e c of Hon:^5 Eure^iu, Patna-vi, La S S I I G , Grundy, and Kf-nlTakGe; 
.Sou-J^hern Uisconsin countiG-3 of J^ffcrcon, Uauh-asha, Milxvaulroe, 
Rock, \-lal\-'0'/:th3 Racino, and Kenosha. -•:. '•̂ -.. .-.. 

The cu(5tov;;er3 eKcludad a r e : • :-
• • • ; . ' .> ' . ' ; • - . ' " : • . ^ ' - ^ / . . : - : . - . . • • - 2 : • . : 7 - : 

Adniiral Corporation 
- El^Rad Manufac t a r i n s Cornpcny 
Easts-;Ood I n d u s t r i e s , Inc , 

•7./ The K a l l i c r a f t e r s Company ' - M-'lx'y.' M'-:-'M27M\7MI:-7.7\ •:-'̂ MM-
Knight E lec t ron ics Corporation / • • : • - ; . " ; • ; ' ; ; 

Inc . ( a l l p l a n t s ) Motorol 
Of.fn^ar Else t r or; i c s . Inc . 

• E2ulaj"id-Borg Cori:;oration 
Revere Caa":-3ra Co-n'pany -
Stewart" ' '^rnor l^lectronics 
Trav-Lcr Radio. Co:;rporat5:0:1 
\7ar;/ick Innufactu 
l.'elis-GrGdnsi' 6 Con:pany 
"Webcor, Inc . ^•2'...-7-7'7y... . 

: Zeni th Radio Corporation 
•• ..'.̂  Eel tone M • 2 . . ' - y M ' \ 7 22 72 : . . ' i7 ' \ ' : : - . ' -x:; .7]. .x 7 

Western E l e c t r i c ( a l l p l e n t s ) 
- Al l export hcusss , such as Schsel Internc^tlonal 

77'-722-x7227 727Syt:acv.se2 levriXoxy 

The Syracuse o f f i ce t e r r i t o r y includes a l l of tha S t a t e of 
Kew York e:;cep£ Hockland £nd "-Csstchastsr countie-s, Kew York 

:Ci ty , and Long I s l cnd . '••.22...•2.:.2:'- .-2.7. :_:72-.-:2-22--x72:.x2-.7'M2^:2-' 

[• 

Tha custon-'ersi i3xcluded 'are: 'XRW.MGR-0347 

• "CCeneral Electric Company "';''•-::.-':::^.^ 
•• Ksavy Military Electronic Eqaipr.-2nt, Syracuse 

. ; Heavy 1-iilitary Electronic Equips-ant, Utica 
;•;.• Television Receiver Division, Syracuse 
.....;; Technical Products Division. Eyracuse ' 
. : • Radio F;2coiver Division, Utica and Auburn 
•;. .Light Military Electronic Ecuipcent, Utica 

^;|?J^yivania^.E3.ect;rici:Prd^^ Irjc, ;: '' 7 2 " 7 : l 
iS:i-.̂ '̂ î î '.t.Konu2" Electron Division. (Radio,'^, 

(MmwMw^^ 
•;277yi^7-7-7272^^^^^'-
) 7 . •^2^72: :77j^^i^^ 

:2Mi^S 
7:m,. 
: i ' ^ i i aod •• l l i l i t a r y ),.: Batavia 2:-:7 

§m277-M:27777x7x 
' -^^^^—-^—•^--.-- .—'•--—^:^^-:-.~' .~: '~, '^.- ' : : '_;^,"L""' ' ' ' '^^ ' : t^."^' '" .- . ' : '" ' ' '" '" ' '" ' ' '7. / ' ' '~r"^' i ' . j ;^ 

•; U C i « . < ^ v a . c i . .••>'V-:.•-...•,."'.^.r:-;',:«>!.*;.*.5KH^ 



Chicago Telephone Supply Corporation 
Septe-nbor A, 1959 

''••'''• PhiladoIphia Tgi^itory 

Tho Philadelphia office territory includas all of Virfjinia; 
the District of Coluiubia; Dsl^iware; Hai:ylaad; the stato of 
Pcar^sylvania \;ectxvard to/and incla.";!ing countieG of AdcniiS, 
D r-.!'>^v-|-;n '•"'ri-'.'i-''l TT-1-U ̂ -..-•? .>p .J r nr.-r^'-•>-<-T ^n.--"; ^ ' ^ - . ^ • ^ ' l - ^ t - . ' i ^ T i l l •'•";"'--) ••̂. 

Sullivai^j Kradford; ar.d the s t a t e of Î icv/ Jersey south of 
and including fiercer and Mon.'jouth Counties. . . .,. 

The custcaierG cMcluded a r e : 

'2 Radio Co3:poration of At-ierica ( a l l d i v i s i o n s ) 
^ : Philco Corporation ( a l l c iv is iooE) 

beiidi:; Radio Divis ion, Bcndix ^liviation Corporation, 
Tov/Lion, Haryiand 

Harhach c: Kadeiuan, It;c . . . . 
Uestern E l e c t r i c ( a l l p l a n t s ) 
h e l l Telcphcno ( a l l p l a n t c ) . 
IRC 

Los An -'ye l e ŝ  7*.r'2?2i7 t^gy, 

The Los Angeles office territory covers Southern California 
northw-nrd to/and includin3 counties of San Luis Obispo, Kern, 
end San Bernardino; Southern Kovada nortn;vard to/and includ
ing counties of Esuieralda, Nye, and Lincoln. 

The custor^ers excluded are: 

." Audiotronics Corporation ' -2-'71:7:7:7• 7'y27777.'72-M:'-
'•Caltest Electronics Company 7'̂  227M''''-MI:-7'7l7 7/7MM'77-'-Mx:-' 
• Cal if one Corporation • . .o;:^.'•:•'.:':.•.";.•:.•..l-':.;.".v'7 
Fender'Electric Instruaent Company. 
•Gonset.Division, L.A. Young Spring & Wire Corporation 
^agna Company •'-"— -.- -•:—.--.;.•:•; 
floffman Electronics Corporation, Los Angeles (Radio & TV) 
Kex-7C0inb Electronics Corporation 
Pacific Mercury Television Mfg. Corporation 
.Packard Eell Electronics (Radio £.• T/) 
Vtestern Electric (all plants) - ' ': • • 

27X 

': • • > ' , - ' ' 



Chicago Telep"nor'.a Supply Corporatio'ii 
Septeniber 4, 1959 

*̂ £.^2,x^r.yjSIl 

.-Vc-ur coriipany cr i t s t u b s i d i a r i e s t^ i l l pay lUC comr^'dssion 
' a t the r a t e of 3-l./2% of the net cash received fro^n a l l 

ship:'v2nts jrade to the custou^ars in the t e r r i t o r i e s defined 
in para^^raph 1. This commis 

. f i f teen da 
on the net 

' o, T7 r» "^ •!••{' -r» "5-* —̂ '"^ o /^ T f^ (̂  CN r^ -^ '?•' "̂̂  o ^ '.1T T ' T .-i ""r •:* r̂ '̂  ."̂  f> •?• ?T ,."• •"• r"* ."^,-? 

icG:'.vca' fro::i £hipV:n.̂ n^3 i;:.£i]!3 to the 
t o r i e s defined in paragraph 1. I f the nat cash receive 
iro-a those t e r r i t o r i e s in any calendar uionth ejzceodtj 
$121,400.00, you w i l l pay IRC an a-ddi'ticnal cc-iiaios'lon 
equal to l" l /2% cr a t o t a l of 5% on tha eiicoss 

paragraph 1 daring the f i i 
by th by the de ta i l ed i i s t c . of-shipinents at tached to your iettev; 
t o U3 dated July 2 , iS59-.' r^ot withstanding the foregoing 
. r _ . « - _ - I - . . . . » ^ * ^ .- .-•»- - _ _ . - _ . . l - : . 1 - . . . . . . -. t . . . . ... provision of t h i s paragraph, you r ; l l l provide us; a t le-ast 

iTiOnthly not I n t e r then o;:ie i^^Tli a fcer th:^ c lose of the 
cioritli \vitb a c ta tcnen t of a l l chip^^auts m^de to our t e r r i ' t o 

,;; ' . vh i ch w i l l include a t l e a s t yov^r invoice nur;:bsr, date of 
,':. ehipraent, ncae and address of cuGto;i:;?.r and d o l l a r as^ount of 

/ • ' . - i nvo i ce . 

3 . Operatj-on • ,•'.:,.•;:;;•:''- '••7-'7.x-:. 

: i e s 

..;.:; Operat iona l l i a i s o n tet'v7een your c ccnpany and i t s Gubs ic l ia r ios- j 
".:.: and ourselves vri l l t e conducted d i r e c t l y with our f i e l d s a l e s c 
;;;,.people;. Ue x<7ill supply you V7ith tha n-anvss of our d i s t r i c t " ' 
V'^fcanagers who are in charge of tha t e r r i t o r i e s defined in pa ra -

V gsraph 1 and in addi t ion v;2 w i l l x^rovide ycu \d.th the nances of v 
:':'.fou3r f i e l d salcSinen and tb^s narnec of til's, castcn-crs for t?Mch 
.77cac2h ixeld caleszian i s r e s p o n s i b l e . You \-7ill provide us i.-^ith 

;̂ the naa-ies of the respons ib le i n d i v i d u a l - a t each of your p l a n t s 
^Vifei^d s u b s i d i a r i e s to \vhom our f i e l d s a l e s people should d i r e c t ..;. 
.::if t h e i r i n q u i r i e s and', co^srun i ca t i o n s . l-ls 'Svill sand ycu copies •• 
-y • of a l l correspondence made in ycur behalf with c u s t a r a r s in 

: . ' t h e t e r r i t o r i e s defined in paragraph 1, and V7ill supply r e g u l a r 
. . - • r e p o r t s cf v i s i t s , s a l e s progress and s a l e s probleias in ea.ch 
: ' of these t e r r i t o r i e s . You t ; i l l di ' rect to our o f f i ces located -

;,in the defined t e r r i t o r i e s copies of acknowlodgiVssnts of a l l 
s tcners purchase order^ and invoices for a l l products sh i^ 
'custcuiersl in;-these j. t e r r i t o r i e s , and 'copies of a l l o ther : 

oad 

^i^-:V!^-^^i::':X;xiXf;iy-X::-:.^:x'::x::X:':X:.i •-•••-. .;-;i?;^;'c;^!•.:. ' i . - . . ^ ; * " " 
i?:*.*;;-.;.*^?;' \y:^i.- .x-\ii-;7^x. 'x:r:y' ' :- ' ':•:::• •^•t-'i^x-X-y-'Xi'- . « 

MMm^77m77777.77.7 '^- .., VAC^^^* 
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Chicago Telexjuone Supply Corporation pa 
Septcn.bir A, '1551: 

cou.KWivications with custouars in these terr i tories 

^'" ]b}7̂ Ji!ylL9B.-: '̂ 7l̂ !̂̂ j7 }̂̂ :k?:2^ 

' 7 This agreea':G.nt shall reiuain in effect for one year fronn 
the effective date stated iu p^sragraph 5 and thereafter 
ui5tii tir-^iinatflc; ly ^i.ther party giving \;ritt3n notice 
of taro^inacion to the other at least thirty days in advance 
of tcv-inination. Any ajĵ endeent to this agreeraant shall 
be in \rr"iting. 

5. Effective ??ate '"I' ' . . . • . . • • : . , ^ 

. I-_ This agroe-:'cnt 5heH be effective frorn July 1, 135^ and 
shall apply to al l shipuK;v::ts r:ade to the oBfir-^d territori.GS 
on and aftsr tiiat date. I t xs agreed that the quota for 
each calendar y-̂ ar ^ i l l be negotiated at the beginning of 
the yei\T. Tiii quota'\;ill 'be based on th2 previous year's 
sales, forecast of sales, ai'id other pertinent factors. 

If the foregoing toruis correctly st-r̂ t̂  cur understanding; pleai^e 
indicate your acceptance by signing and returnirg one copy of this 
le t ter to us. .. - ; • 

\ 

G.̂ vliŝ  FiU tier 
"•Director of Marketing 

I < 

Accepted by: Oi4iJmMAy~ 
Salbs Manager 

Chicago TelcpMne Supply Corporation 

7M:^77x77^7277^^M^ 
v?o>G '7x77^^: W$7m7mm7/2;<77^m 

"2772777' 
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THIS AGREEMENT OF AMENDMENT m a d e as of the Sth day of 7 
\ I : 

' \ - • : . . 

A p r i l , 1959. be tween CHICAGO T E L E P H O N E SUPPLY CORPORATION, an Indiana V. 

c o r p o r a t i o n , and INTERNATIONAL RESISTANCE COMPANY, a De laware c o r p o r a 

tion, 

" W I T N E S S E T H ; 
The p a r t i e s h e r e t o d e s i r e to c o r r e c t c e r t a i n e r r o r s m a d e in an 

a g r e e m e n t en t e r ed into by t h e m as of th is date and to accom.plish this p u r p o s e 

h e r e b y amend p a r a g r a p h 7. 2 of sa id a g r e e m e n t to r e a d as follows: 

7. 2 CTS or one of i t s c o r p o r a t e s u b s i d i a r i e s ) IRC and l i c e n s e e s 

under p a r a g r a p h s 4, 1 and 4, 2, or any of t h e m , m a y use IRC's n a m e in 

the p romot ion , d i s t r ibu t ion , cataloging., labe l l ing and sa le of p roduc t s 

c o v e r e d by this a g r e e m e n t which w e r e or a r e originally developed or m a n u 

fac tu red by IRC and may use CTS ' s n a m e in the p romot ion , d i s t r ibu t ion . 

ca ta loging , labe l l ing and sa le of p roduc t s c o v e r e d by this a g r e e m e n t which 

w e r e o r a r e or ig ina l ly developed o r manufac tu red by CTS. The use of CTS ' s 

or I R C ' s n a m e s sha l l be subject to t h e i r r e s p e c t i v e approvals^ 

CHICAGO T E L E P H O N E SUPPLY CORPORATION . 

• •'. ' . B Y .; . ' 

(CORPORATE SEAL) ;,r:v-

At tes t : 

/ 5 / C /̂'̂ .7^£i7<:-r- 7 7 7?o'7>/:> 

;; . . , . : . ; .! , .INTERNATIONAL RESISTANCE COMPANY 

• • . ' • ' . . . : B Y ' ' ' ^ • 

(CORPORATE SEAL) 

. . 'At tes t : 

•& 

iSSS 
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':777*^;-; 
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THIS AGREEMENT made as of the Sth day of ApriL 19 59. between 

CHICAGO TELEPHONE SUPPLY CORPORATION, an Indiana corporat ion, 

here inaf ter called "CTS".. and INTERNATIONAL RESISTANCE COMPANY, a 

Delaware corporat ion, here inaf ter called "IRC". 

W I T N E S S E T H : 

I.. Background 

1. 1 CTS and IRC have complementary sk i l l s , techniques, know-how 

and facil i t ies and a r e essent ia l ly non-compet i t ive . It would be advantageous to 

them and to their cus tomers if each made use of the special ski l ls , techniques , 

know-how, and facil i t ies of the other . This ag reement is intended to accompl ish 

that objective, p r imar i l y with respec t to genera l purpose var iable r e s i s t o r S ; by 

providing for the uti l ization by IRC of CTS's manufacturing skil l , techniques., 

know-how, and facil i t ies and the uti l ization by CTS of IRC's marke t ing ski l l , 

techniques , know-how, and facil i t ies . 

1. 2 It is recognized by the pa r t i e s he re to that CTS intends forthwith 

to cause wholly 0"wned corpora te subsidiary to be formed for the purpose of 

ca r ry ing out var ious pa r t s of this agreement . It is a lso understood and ag reed 

that CTS present ly is operat ing through cer ta in wholly owned corpora te sub 

s i d i a r i e s . In all ins tances here inaf ter contained where one of CTS's co rpora te 

subs id iar ies will be in fact ca r ry ing out obligations incumbent upon CTS. 

specific re ference -will be made to sucH fact. In all other ins tances the obliga- ' . 

• - ' • ' • • •••. 2 -'7.:' - '72771; . 

t ions a s sumed by CTS, unless so modified., will be considered as being personal."' 
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to it. The employment by CTS of wholly owned subs id ia r ies to c a r r y out p a r t s 

of this ag reement shall in no way diminish CTS's p r i m a r y responsibi l i ty and 

liability to IRC. 

2, Manufacturing 

2. 1 CTS shall manufacture or cause one of its corpora te subs id ia r ies 

to manufacture for IRC its l ines of genera l purpose var iable r e s i s to r p roduc t s , 

~'; swi tches , a c c e s s o r i e s and pa r t s (herein collectively called "products") during 

the life of this ag reemen t in quantit ies at leas t adequate to meet the no rma l d e 

mands of cus tomer s for which IRC is sa les agent. These l ines a r e those set 

forth in CTS Catalogue No. 71, a copy of which, marked "Exhibit A", is a t tached 

to this ag reement and made par t of it. In o rde r to keep its line of products 

cu r r en t and up to date . CTS and each of its co rpora te subsid iar ies may from 

t ime to t ime substitute^ modify, add to, or withdraw products . 

2. 2 IRC shall discontinue the manufac ture of genera l purpose v a r i 

able r e s i s t o r products excluding, however , gene ra l purpose meta l film v a r i 

able r e s i s t o r s p resen t ly being developed under U. S. Gove'rnment cont rac t . 

' V .; IRC at the ea r l i e s t p rac t icab le date , for and in considera t ion of Ten Dol lars 

($10.00), shall ass ign and t r ans fe r to CTS al l IRC's United States patents and 

its p rop r i e t a ry r ights of every kind cover ing IRC's l ines of general purpose 

" • - / 7 . 
var iab le r e s i s t o r products.^-switches, a c c e s s o r i e s and pa r t s (herein col lec t -

' ' 7 • . • • • . • • : • • ; • , . • . • • . . . " • ' [ 

;.i;: ively ca l l ed . "produc ts" ) , excluding, however, genera l purpose meta l film v a r i -
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a b l e r e s i s t o r s p r e s e n t l y b e i n g d e v e l o p e d u n d e r U, S. Govern.n-ient c o n t r a c t . 

C T S s h a l l add t h e s e l i n e s to i t s own and m a n u f a c t u r e t h e m o r c a u s e t h e m to 

be m a n u f a c t u r e d by a c o r p o r a t e s u b s i d i a r y u n d e r tlie t e r m s of p a r a g r a p h 2. 1, 

T h e s e l i n e s a r e t h o s e se t f o r t h in " E x h i b i t B " which i s a t t a c h e d to th is a g r e e 

m e n t . T h e a s s i g n m e n t of s a i d Uni ted S t a t e s p a t e n t s and t r a n s f e r of the p r o 

p r i e t a r y r i g h t s s h a l l be s u b j e c t to t he r i g h t s of I R C ' s fo r e ign l i c e n s e e s u n d e r 

t h e f o r e i g n l i c e n s e and e n g i n e e r i n g s e r v i c e a g r e e m e n t s l i s t e d in " E x h i b i t C " 

a t t a c h e d h e r e t o and m a d e p a r t h e r e o f and C T S h e r e b y r e c o g n i z e s and a g r e e s 

to h o n o r s u c h r i g h t s , 

2. 3 

A- T h e t e r m " g e n e r a l p u r p o s e v a r i a l j l e r e s i s t o r p r o d u c t s " a s 

u s e d in th i s a g r e e m e n t s h a l l no t be c o n s t r u e d to inc lude p r e 

c i s i o n p o t e n t i o m e t e r s . 

B . E a c h p a r t y s h a l l be e n t i r e l y f r e e to d e v e l o p o r a c q u i r e o t h e r 

p r o d u c t s o u t s i d e of the g e n e r a l p u r p o s e v a r i a b l e r e s i s t o r 

f ie ld wi thout o b l i g a t i o n to i n c l u d e t h e m in t h i s a g r e e m e n t , 

2 . 4 . T o f a c i l i t a t e t h e e x e c u t i o n of p a r a g r a p h 2, 2^ 

A. IRC s h a l l c a u s e to be e x e c u t e d and d e l i v e r e d to C T S a l l a p 

p r o p r i a t e a s s i g n m e n t s of p a t e n t s and a p p l i c a t i o n s for p a t e n t s 

and o t h e r p r o p r i e t a r y d o c u m e n t s ; 

B . IRG s h a l l f u r n i s h C T S with a l l i n f o r m a t i o n ^ d e t a i l e d d e 

s c r i p t i o n s , d r a w i n g , m a n u f a c t u r i n g p r o c e s s e s and i n s t r u c 

t i o n s r e l a t i n g to g e n e r a l p u r p o s e v a r i a b l e r e s i s t o r s p o s s e s s e d > i;.: 

•;• • - ' ' • • •• b y I R C ; 

• ' - i ; ^ -
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C. IRC shall furnish for such a per iod of t ime as is n e c e s s a r y 

original or ientat ion, ins t ruct ion, and guidance to the CTS 

manufacturing and engineering personnel or to the manufac

tur ing and engineering personnel of any of its corpora te 

subs id iar ies who "will initially d i rec t production of the IRC 

product l ines t r ans fe r r ed ; and 

D. IRC will continue to c a r r y on i ts payrol ls for a maximum 

period of 90 days those individuals as sho"^vn on "The 

Ashevil le Plant Organization Chart dated October 1, 1958", 

a copy of which is marked "Exhibit D" and is attached to 

this ag reement and is made a par t hereof. It is contem

plated that CTS or one of its co rpora te subsidiar ies "will 

evaluate the operat ions and employees above mentioned d u r 

ing this per iod of t ime and will negotiate working ag reemen t s 

with the individual employees . P r i o r to the expiration of 

90 days , those employees with whom CTS or one of its c o r 

pora te subs id ia r ies has been able to reach a working a g r e e 

ment, will be t r a n s f e r r e d to the payrol ls of CTS or one of i ts 

. . . • . • • • : 2 x : \ - • / • • • . • • - - . • - . • . . . . . 

. corpora te subs id iar ies and the o thers will be re leased to IRC. 

During this 90 day per iod, CTS or i ts corporate subs id iary 

ag rees to r e i m b u r s e IRC for the d i rec t payrol l costs plus the 

;: ' cost of fringe benefits actually incu r red by IRC. IRC shal l 

;i'-''''i:i'^'.i^?.'.>^.bill for these cos ts on a monthly b a s i s . :,:- • 
:'7:i:.>-:^-7if'--...:'7-:277'--y:~- 27 . . . . . •-. 
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2. 5 To facilitate further the execution of paragraph 2. 2, IRC agrees 

to sell, and CTS agrees to buy or to cause a corporate subsidiary to buy, IRC's 

manufacturing plant located near Asheville, North Carolina, and certain of the 

plant's equipment, machinery, fixtures, furniture, and inventories, for the 

prices and upon the terms and conditions set forth in an agreement, a copy of 

which is attached hereto marked "Exhibit E" and made a part hereof, which is 

being entered into simultaneously with the execution of this agreement. Basil 

S. Turner, the "Buyer" named in "Exhibit E" is acting in a trust capacity for 

the purpose of transferring his interest to the corporate subsidiary to be formed 

by CTS as recited in paragraph 1. 2. 

2. 6 In acquiring IRC's Asheville Plant and taking over the manufacture 

of general purpose variable resistors there, CTS will accept or will cause its 

corporate subsidiary to accept into employment as employees all those IRC 

ennployees who at the time of transfer are represented by Local Union 185, 
I 
I 

lUE-AFL-CIO, as collective bargaining agent, and will assume and honor 

IRC's obligations under its collective bargaining agreement with Local Union . 

185 effective for the period from February 12, 1959, to February 12, I960. v 

As of the date of this agreement between CTS and IRC, the collective bargain- . ,:v*.. 

ing agreement has been signed in memo form but not in definitive form. , ;:'iS& 

• • - .̂•. y x 

2,1 IRC has been supplying its licensees with certain variable res i s - .,^. 

tor parts manufactured in IRC's Asheville Plant. CTS or its corporate sub- . v^ 
.:'2"jb. 

•i sidiary will continue the manufacture of such parts and sell them to IRC in :v.''̂ > 

quantities needed by IRC's licensees. . - -• •j^sS^^'i'aHHl 

'''^/•.•••••7 '727227727-1777^^mm 
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3. Market ing 

3. 1 During the life of this ag reemen t , IRC shall be and is hereby 

designated by CTS and CTS will cause i ts co rpora te subsidiary to so designate 

IRC as exclusive sa les agent and m a r k e t e r in the United States for the sa le 

of indust r ia l stock controls covered by Stock Sheet 172 which is included in 

and is a pa r t of "Exhibit A" to industr ia l distri 'Dutors and for the sale of a l l 

types of rep lacement controls to rep lacement t r ade d i s t r ibu tors . By a g r e e 

ment of CTS and IRC, the line of indust r ia l stock controls may be modified 

f rom tirne to tii-ne to provide adequate coverage . CTS will not sel l and will 

cause any of its co rpora te subs id iar ies to agree not to sel l industr ia l stock 

controls or rep lacement controls to d i s t r ibu tors in the United States without 

the consent of IRC. Notwithstanding the preceding provis ions of this p a r a 

graph, CTS may t empora r i l y continue its re la t ionship with General Cement 

Manufacturing Company, Division of Text ron , Inc. , until it can work out a 

t e rmina t ion of that re la t ionship on a fair b a s i s . Nothing here in shall be con

s t rued to prohibit IRC from rese l l ing CTS genera l purpose va r i ab le r e s i s t o r s 

for export . 

3..2 ' IRC shal l devote i ts best efforts to the market ing and sale of 

a l l the products covered by paragraphs 2. 1 and 2, 2. CTS shall cooperate with 

IRC in IRC's working out of marke t ing , promot ional , and adver t is ing plans 

and m a t e r ia l s re la t ing to the products offered by IRC to d is t r ibutors under 

this ag reemen t . CTS r e s e r v e s the right to r equ i r e IRC to discontinue the use 

or modify any adver t i s ing m a t e r i a l which CTS de te rmines to be inappropr ia te . 

*^^'%^^,;:i- . : . . : : X ; • . ' . . . y xu :^ i - -

I 
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3. 3 IRC "will carry out its sales agency by purchasing inventories 

from CTS or any of its corporate subsidiaries to be held by IRC for resale to 

authorized industrial and replacement trade distributors in the United States. 

3.4 

A. Where IR.C purchases inventories of IRC parts and controls 

covered by paragraph 2. 2 to be held by IRC for resale, CTS 

shall sell or cause one of its corporate subsidiaries to sell 

to IRC under present e3ta.blished transfer price schedules 

which may be altered from tiins to time by the parties as 

mutually agreed. A copy of the transfer price schedule cur

rently in effect is attached hereto marked "Exhibit F" and 

made a part hereof. 

B. Where IRC purchases inventories of parts and controls covered 

by paragraph 2. 1 to be held by IRC for resale, CTS shall sell 

or cause one of its corporate subsidiaries to sell to IRC at 

price schedules applicable to original equipment manufact- | 

urers plus a burden factor to cover special services and 

engineering normally not supplied on OEM products. 

4. License / • ; ' ^ • : • f • ' . - / V 

. • . • • • - • • • : • : " ' ; • ; ; > : • • • • : • • 

4. 1 CTS hereby appoints IRC its exclusive agent for the life of this 

agi'eement to license foreign companies to manxifacture and sell, other than in 

- 7 - • • • • . • • • - . : . . X i / / . 2 ^ ' 

I 
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3i'.; ';.y:-. .'••.-;-V.:'-....'^-^:'r-;^^'''-'^''V'^\'->>iiP 

•M§IM^-M --/:'•-:' '•. "^-'Ix- • : - 2 2 I M M 0 , 
- ' • ^ i ^ i ' U . i - y ' - : X y - - . ••••••••xX • • : f K m i 7 ^ iST-^Y*^ 

TRW.MGR.03 58 

http://TRW.MGR.03


the United States of Amer ica and the Dominion of Canada, general purpose 

va r i ab le r e s i s t o r products covered by pa rag raphs 2, 1 and 2, 2 together with 

the right to use and p rac t i ce any and all pa ten ts , ski l l s , techniques., p r o c e s s e s 

and know-how developed and employed by CTS in the manufacture of such 

p roduc t s . No appointment shall be made by IRC without p r io r d iscuss ion and 

consultat ion with CTS and such l i cense ag reemen t s shall incorporate CTS as 

l i censo r , IRC as exclusive agent, and the foreign manufacturers as l i c e n s e e s . 

4. 2 IRC shall have the right to a r r a n g e for, and it is contemplated 

that IRC will a r r ange for, as a resul t of the l icensing agency conferred on it 

under pa ragraph 4. 1. supplementary l icense ag reemen t s with its existing 

l i c e n s e e s , other than in the Doi-ninion of Canada, to manufacture and se l l such 

products and to use and p rac t i ce such pa ten ts , ski l l s , techniques, p r o c e s s e s 

and know-how. Such agreements shall include CTS as l icensor- IRC as ex

clusive agent, and the foreign manufactures as l i censees . 
i 
I 

4. 3 IRC s h a l l c o m p e n s a t e C T S for s u c h l i c e n s e a g e n c y r i g h t s by 

. p a y i n g to C T S o n e - h a l f of any a n d a l l r o y a l t i e s and e n g i n e e r i n g s e r v i c e f e e s 

r e c e i v e d by IRC wh ich a r e in p a y m e n t for s u c h l i c e n s e r i g h t s . C T S h e r e b y 

. a p p r o v e s I R C ' s e x i s t i n g f o r e i g n r o y a l t y a n d e n g i n e e r i n g s e r v i c e f ee s c h e d u l e s . 

IRC s h a l l c o n s u l t wi th and ob t a in C T S ' s a p p r o v a l b e f o r e e s t a b l i s h i n g any 

s c h e d u l e w h i c h would r e d u c e C T S ' s r o y a l t y a n d / o r e n g i n e e r i n g s e r v i c e fee 

r a t e s f r o m I R C . 

• "), . 4 , 4 T o f a c i l i t a t e t he e x e c u t i o n of p a r a g r a p h s 4. 1 and 4 , 2 , C T S 
• • ' ' : ' • • " . . . . ' . • . . • - . . . . ' • ' • ; . . - ^ • . . . . . . . i . . - . • ' . 
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A. Cause to be executed and de l ivered to l icensees under p a r a 

graphs 4. 1 and 4. 2, all appropr ia te docu.ments relat ing to 

foreign patents , patent applica.tions, t rade mar]<; r eg i s t r a t ions 

and applications for t r ade m a r k regis t ra t ionSj and the l ike; 

B. F i l e and p rocess in CTS's name , at IRC's expense, appl ica

tions for patents in foreign countr ies to be designated by IRC 

to cover inventions to be designated by IRC for which CTS 

has here tofore applied or ma.y hereaf te r apply for patents in 

the United States; 

C. F u r n i s h the l icensee and IRC with information, detailed d e 

sc r ip t ions , drawings , manufacturing proces ses , and i n s t r u c 

tions relat ing to the l icensed products ; 

D. F u r n i s h original or ientat ion, ins t ruc t ion , and guidance to the 

l icensee engineer ing personnel and IRC and keep such p e r s o n 

nel and IRC informed of and ins t ruc ted in developments in the 

l icensed products ; and 

E . P e r m i t r ep resen ta t ives of the foreign l icensees and of IRC at 

reasonable in terva ls to v is i t CTS's plants to examine methods , 

p r o c e s s e s , and equipment in operat ion. 

4. 5 IRC shall to the best of its ability encourage l icensees outside of 

the United States of Amer ica and the Dominion of Canada to manufacture and 

se l l the products l icensed under pa rag raphs 4, 1 and 4. 2. 

• - . : ' ' • ' • • • ' • ' - 9 - • 7 - •-- ' - X : . - - - • ' " ' ' ' 7 \ - 7 M ' : M f ^ > 
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4, 6 All information, ins t ruc t ions , technical advice, specif icat ions, 

drawings , b luepr ints and other data, furnished by ei ther party to the other not 

specifically intended for d i sc losure to the public or to the t rade shall be con

s idered as confidential and the par ty receiving such confidential ma t t e r ag rees 

to exe rc i se every reasonable precaut ion to keep it s ec re t . 

5. Payments 

5. 1 IRC shall pay CTS its one-half sha re of royalt ies under pa rag raph 

4. 3 within 15 days after the rece ip t of such royal t ies by IRC. Any other pay

ment due from ei ther par ty to the other shall be made within 30 days after r e 

ceipt of the invoice evidencing the amount due. 

5, 2 Each par ty , by an independent cert if ied public accountant accep t 

able to both, shal l have acces s at reasonable t imes to the records of the other 

f o r t h e purpose of verifying amounts due, 

6. Duration and Termina t ion 

6. 1 This ag reemen t shal l continue in effect, unless it is cancel led 

e a r l i e r under pa rag raph 6, 2 o r 6. 3 or for a substant ia l b reach by one of the 

p a r t i e s , for a per iod of five y e a r s from its date , and thereaf ter from yea r to 

' y e a r , until e i ther par ty has given the other at leas t one y e a r ' s wri t ten notice 

, , of intention to t e rmina te e i ther .a t the ei>d of such original f ive-year per iod or 

^•P777m.72:.27:^7::x7 '.•••- 10 
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any s u b s e q u e n t y e a r , a s the c a s e m a y b e . 

6, 2 T h i s a .g reemen t s h a l l a u t o m a t i c a l l y ter inina.ce the day b e f o r e 

e i t h e r of t h e fol lowing even t s o c c u r s : 

A„ E i t h e r p a r t y is d e c l a r e d b a n k r u p t o r i n s o l v e n t u n d e r the l a w s 

of the Uni ted S t a t e s o r any s l a t e ; and 

B, E i t h e r p a r t y m a k e s an a s s i g n m e n t fo r the benef i t of i ts 

c r e d i t o r s . 

6 , 3 If e i t h e r p a r t y 

A, Fa i l s to make payments he reunder when due; or 

B, Is p l a c e d in r e c e i v e r s h i p ; o r 

C„ B e c o m e s the s u b j e c t of l e g a l p r o c e e d i . a g s for e x t e n s i o n of i n 

d e b t e d n e s s , r e o r g a n i z a t i o n , or o t h e r f i n a n c i a l re l ie f ; o r 

D. Defau l t s u n d e r any p r o v i s i o n of t h i s a g r e e m e n t ; 

t h e n t h e o t h e r p a r t y m a y e l e c t t o t e r m i n a t e t h i s a g r e e m e n t a t t h e end of 30 d a y s 

a f t e r it h a s s e n t to the p a r t y c h a r g e d a w r i t t e n n o t i c e by r e g i s t e r e d o r c e r t i f i e d 

m a i l of i n t e n t i o n to t e r m i n a t e . Such t e r m i n a t i o n s h a l l no t t a k e effect if t h e 

p a r t y c h a r g e d wi th in s u c h 3 0 - d a y p e r i o d h a s r e m e d i e d the v i o l a t i o n o r even t 

and p l a c e d t h e p a r t i e s in the p o s i t i o n in w h i c h t hey w e r e b e f o r e s u c h v i o l a t i o n 

o r even t o c c u r r e d . 

6. 4 If t h i s a g r e e m e n t i s t e r m i n a t e d u n d e r t he p r o v i s i o n s of p a r a 

g r a p h 6. 1, the fo l lowing r i g h t s and o b l i g a t i o n s s h a l l t h e r e u p o n a r i s e a n d 

s u r v i v e t he t e r m i n a t i o n of the a g r e e m e n t : 

A, C T S ' s a n d I R C ' s f o r e i g n l i c e n s e e s m a y con t inue to m a n u 

f a c t u r e and sell,, e m p l o y i n g p r o p r i e t a r y i n f o r m a t i o n c o m -

•-:•••-•:•• • • . : 7 : : . x x ^ ^ : ^ : - . 7 . x . x , - , . ^ : . ' . . . ' x . . : 
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m u n i c a t e d to t h e m b e f o r e t e r m i n a t i o n , u n d e r the l i c e n s e s 

p r o v i d e d for u n d e r p a r a g r a p h s 4. 1 and 4. 2 a s long a s IRC 

i s not in defau l t u n d e r c l a u s e B be low; and 

B . IRC s h a l l con t inue to c o m p e n s a t e C T S u n d e r the p r o v i s i o n s of 

p a r a g r a p h 4. 3. 

6. 5 If t h i s a g r e e m e n t i s t e r m i n a t e d for any c a u s e , IRC, for a 

p e r i o d of t h r e e y e a r s f r o m the ef fec t ive d a t e of s u c h t e r m i n a t i o n , s h a l l no t 

m a n u f a c t u r e g e n e r a l p u r p o s e v a r i a b l e r e s i s t o r s o t h e r than r e s i s t o r s c o v e r e d 

by p a r a g r a . p h 7, 4 . 

7. G e n e r a l 

7. 1 E a c h p a r t y s h a l l t ake a l l a p p r o p r i a t e a c t i o n s to f a c i l i t a t e t h e 

u s e by t h e o t h e r p a r t y of i t s p a t e n t s , t r a d e m a r k s , c o p y r i g h t s , a n d a p p l i c a 

t i o n s t h e r e f o r to t h e ex ten t t h a t s u c h u s e i s r e l e v a n t wi th in t he f r a m e w o r k of 

t h i s a g r e e m e n t a n d to t he ex ten t t ha t s u c h u s e d o e s not v i o l a t e t r a d e m a r k l a w s . 

7 . 2 C T S o r one of i t s c o r p o r a t e s u b s i d i a r i e s , IRC and jo in t l i c e n s e e s , 

o r any of t h e m , m a y u s e I R C ' s n a m e in the p r o m o t i o n , d i s t r i b u t i o n , c a t a l o g 

i n g , l a b e l l i n g a n d s a l e of p r o d u c t s c o v e r e d by t h i s a .g reemen t w h i c h w e r e o r 

a r e o r i g i n a l l y d e v e l o p e d o r m a n u f a c t u r e d by C T S . T h e u s e of C T S ' s o r I R C ' s 

n a m e s s h a l l be s u b j e c t t o t h e i r r e s p e c t i v e a p p r o v a l , 

7 . 3 N e i t h e r p a r t y d u r i n g the l i fe of t h i s a g r e e m e n t wi l l c o n t e s t t he 

v a l i d i t y of any p a t e n t of t he o t h e r which is r e l e v a n t to t h i s a g r e e m e n t . N e i t h e r 

- 12 -

2 m 7 : M 

^'I'r'^^&'M'iii^W^ 
• - * ^ 6 

TRW.MGR-0363 -:Vi'K-



p a r t y m a k e s any w a r r a n t y to t he o t h e r a s to the v a l i d i t y of any s u c h p a t e n t . 

7 . 4 E a c h p a r t y s h a l l be f r e e to e n t e r in to or to con t inue any and 

a l l k i n d s of U. S. G o v e r n m e n t c o n t r a c t e n t e r p r i s e s , w h e t h e r a s p r i m e c o n 

t r a c t o r , s u b c o n t r a c t o r o r s u p p l i e r , wi thout r e g a r d to t h i s a g r e e m e n t , 

7, 5 N e i t h e r p a r t y may a s s i g n t h i s a .g reen ien t excep t by an a s s i g n 

m e n t o r t r a n s f e r of s u b s t a n t i a l l y i t s e n t i r e bus i .ness and a s s e t s , p r o v i d e d , 

h o w e v e r j t h a t any p a r t o r p a r t s of t h i s a g r e e m e n t m a y be a s s i g n e d by C T S 

t o any of i t s p r e s e n t o r fu tu re whol ly owned c o r p o r a t e s u b s i d i a r i e s . T h i s 

a g r e e m e n t s h a l l b ind , a n d i n u r e to the bene f i t of, any s u c h a s s i g n e e o r t r a n s 

f e r e e , 

7. 6 N o t w i t h s t a n d i n g any o t h e r p r o v i s i o n s of th i s a g r e e m e n t , n e i t h e r 

p a r t y s h a l l d i s c l o s e to t'h.e o t h e r any informa. t ion of any k ind the d i s c l o s u r e 

of w h i c h is p r o h i b i t e d by l a w o r g o v e r n m e n t r e g u l a t i o n s . 
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7. 7 Neither par ty shall be l iable to the other for non-per formance 

of i ts obligations where due to factors outside its control . 

CHICAGO TELEPHONE SUPPLY CORPORATION 

(CORPORATE SEAL) 

Attest : 

BY 

/ s / /3 / / -^ /^ ^ . / 6 - ' / ' 2 A 'tr /5 

/ 5 / 7 y ' 4 l v 5 c ^ 7 / / . (t2i7.p72> 

(CORPORATE SEAL) 

Attes t : 

INTERNATIONAL RESISTANCE COMPANY 

BY 

( 7 > ( ^Z/O^i'^c-xS / > ^ ' ^ 7 

^ S 7 ^/,'yS<;/r /^A-y/f J 7"ig A ^ 
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E R N S T S E R N S T 
- ^ U N I O N C O M M E R C E B U I L D I N G 

C L E V E L A N D , OHIO 44115 

/ y 

TRW Inc. 
Cleveland, Ohio 

At your request, we have checked, as to compilation only, 
the table which appears in the Proxy Statement of IRC, Inc., dated 
January 3, 1968, under the heading "PRO FORMA INCOME AND PER SHARE 
DATA". Such table has been compiled based upon pertinent data included 
in the consolidated financial statements of TRW Inc., IRC, Inc. and 
United-Carr Incorporated and their respective subsidiaries and in the 
pro forma balance sheets which also appear in the aforementioned 
Proxy Statement. 

In our opinion, the table identified above has been 
properly compiled on the bases described in the introduction and notes 
thereto. 

£^.....^^£^^..-^ 
Cleve land , Ohio ^ • -̂ • ,- ; .„ 
January 2 , 1968 . „ , : .. '̂  - . . ^ 7 , 
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E R N S T S E R N S T 
U N I O N C O M M E R C E B U I L D I N G 

C L E V E L A N D , OHIO 44115 

January 4, 1968 

Mr. E. E. Ford 
Assistant General Counsel 
TRW Inc. 
23555 Euclid Avenue 
Cleveland, Ohio 44117 

Dear Gene: 

Enclosed are three copies of our letter relative 

to the "Pro Forma Income and Per Share Data" appearing in 

the IRC, Inc. Proxy Statement. 

Sincerely yours, 

I J—- - — -

BDD/jad 
Enclosures 

' cc: C. Rl Allen ' " 
P. E. Priest 
R. H.. Palenschat 

Bruce D. Dixon 
Partner 
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a O N E S , DAY, COCKLE-Y &. REAVIS 
I 7 S 0 U N I O N C O M M E R C E B U I L D I N G 

C L E V E L A N D , O H I O 44115 

R I N G B U I L D I N G 
W A S H l N G T O N , D. C 2 O 0 3 6 January 19, I968 

31-gem 
C-3002 

Mr. Da-vld Hilpl 
Department of Stock List 
New York Stock Exchange 
11 Wall Street 
New York, N. Y. IOOO5 

Re: TRW Inc. 

TSt.V.SSJS.-, 

Dear Dave: 

In accordance with our discussions in New York on January 3^ 1968, 
I am enclosing herewith the following documents in connection with the re
quested listing of $i<-.i)-0 Convertible Preference Stock and Common Stock of 
TRW, Inc. which will be issuable in connection with the proposed merger of 
IRC, Inc. into TRW, Inc• and related transactions: 

1. Fi-ve copies (one signed) of the listing application. This 
should be printed by Sorg Printing Company. In accordance with our discussions 
this application has been prepared to cover $U.UO Convertible Series 1 or alter-
nati-vely Series 2. As we stated to you at o\ir recent meeting, if the United-
Carr and the IRC mergers are closed on the same date. Series 1 will be used 
for both the United-Carr and the IRC mergers. However, if the mergers are not 
closed on the same date. Series 2 will be used for the IRC merger. 

2. Certified copies of resolutions adopted by the Board of Directors 
of the Company on No-vember 16 and December I9, 1967* 

3. Listing fee agreement - Form A. I understand that in due course 
you will bill the Company for the listing fee on the shares which are actually 
issued or issuable pursuant to this application. 

k . Conflict of interest letter. 

5. Copy of Regulations of TRW as amended, certified by the Secre
tary of TRW. 

6. A copy of the Amended Articles of Incorporation of TRW effec
tive June 29, 1967, certified by the Secretary of State of Ohio. 

TRW.MGR.0369 



J O N E S , DAY, COCKLEY & RKA.VIS 

Mr. David Hilpl January 19, I968 

7 - A copy of proposed Amended Articles of Incorporation which have 
been adopted by the Board of Directors of TRW and which will be filed with the 
Secretary of State prior to the effective date of the merger. These Amended 
Articles are substantially the same as the copies previously submitted to you. 

8. A copy of the Agreement of Merger dated November 28, I967 between 
TRW and IRC, certified by the Secretary of TRW. 

9. Two draft copies of our. proposed legal opinion. 

Appropriate action is being taken to comply with the applicable 
state securities laws in connection with the merger. No other approval by any 
public authority is required. 

The stock certificates representing the $1»..1».0 Convertible Preference 
Stock are being prepared by Security-Columbian Bank Note Company who have been 
directed to submit proof to you in ad-vance of the final printing. 

'Very truly yours. 

iffTZ, 
C a r l C. Tucker 

TRW.MGR.0370 
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LISTING APPLICATION 
TO NEW YORK STOCK EXCHANGE . 1968 

TRW INC. 

409,885 SHARES OF CUMULATI\'E SERIAL PREFERENCE STOCK I I , 
$4,40 CON\'ERTIBLE SERIES 1 OR ALTERNATI'v'ELY SERIES 2 

($4.40 Conver t ib le Pre fe rence Stock) 

546,51*^ ADDITIONAL SHARES OF COMMON STOCK OF THE PAR VALUE 
OF $2 50 EACH 

TO BE ISSUED IN CONNECTION WITH MERGER OF IRC, INC. 
INTO TRW INC. AT'ID RELATED TRANSACTIONS 

450,874 ADDITIONAL SHARES OF CCWMON STOCK OF THE PAR VALUE 
OF $2.50 EACH RESERVED FOR ISSUANCE UPON CONVERSION OF 

$4.40 CONVERTIBLE PREFERENCE STOCK 

Class 

$4,40 Conver t ib le Prefe rence Stock . 

Number of shares 
issued as of Decem-
ber 31, 1967 

None 

Common Stock (including 
592,172 treasury shares) 10,8o8,W6 

Number of share
holders of record as 
of December 31, I967 

None 

24,324 

.•>.-.••.•.] 

,-..:J 
1 

I 
i 
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DESCRIPTION OF MERGER 

Pursuant to an Agreement of Merger (the "Agreement") dated November 28, 

1967 between TRW Inc. ("TRW") and IRC, Inc. ("IRC"), and subject to the satis

faction of the terms and conditions contained therein, IRC will be merged into 

TRW. TRW will be the surviving corporation and will continue its corporate 

existence as an Ohio corporation. On the effective date of the merger, each 

outstanding share of IRC Common Stock will be changed, by virtue of the merger 

and without further action by the holder thereof, into one-fourth share of 

TRV/ $4.40 Convertible Preference Stock and one-third share of TRVf Common Stock. 

TRW.MGR.0371 



Each share of TRW $4.40 Convertible Preference Stock will be entitled to 

preferred dividends of $4,40 a year, and will initially be convertible into 

1.1 shares of TRW Common Stock. Only whole shares of TRW stock will be issued, 

and cash will be paid in lieu of fractional shares on the basis of $100 per 

share of TRW $4.40 Convertible Preference Stock and $82.50 per share of TRW 

Common Stock (the market price of TRW Common Stock on October 3) 19^7> the 

day the exchange ratio was agreed upon subject to Board appro-val). 

Reference is made to the IRC Proxy Statement dated January 3, 1968 

and supplemental material dated January 22, I968 which is attached hereto and 

made a part hereof for complete information concerning the merger. Including 

a description of the business and properties of TRW and IRC, information con

ceming the proposed merger of United-Carr Incorporated ("United-Carr") into 

TRW, financial statements of TRW, IRC and United-Carr and descriptions of the 

TRW $4.40 Convertible Preference Stock and TRW Common Stock. 

As set forth on Page 23 of the IRC Proxy Statement, the TRW Direc

tors have authorized the establishment of the first two series of Serial 

Preference Stock II designated, respectively. Cumulative Serial Preference 

Stock II, $4.40 Convertible Series 1 and Series 2. The only reason for estab

lishing these, two series and the only difference between the two series arises 

from the fact that, under the present TRW Articles of Incorporation, di-vldends 

are cumulative from and after the date of issuance of Serial Preference Stock 

II and the fact that such stock to be issued in the merger of IRC and in the 

proixjsed merger of United-Carr into TRW will be issued on different dates 

unless the effecti-ve date of the two mergers is the same. Di-vidends payable 

for a full quarterly period on Serial Preference Stock II issued in the merger 

of IRC and the proposed merger of United-parr will accrue from the same date 

beginning with the first full quarterly di-vidend î eriod after both mergers 

??~^.?^.Ji-^.^^^.?:V.^:ASTj!:^Jy^,^^Jt..^iggg^ T T l W * ^ ""̂  



have become effective. Series 2 will be issued pursuant to the Agreement 

of Merger with IRC if the merger of IRC becomes effective otherwise than 

on the day on which the proposed merger of United-Carr becomes effective or 

otherwise than on the l6th day of any March, June, September or December sub

sequent to the day on which the proposed merger of United-Carr becomes effec

tive. The Agreement of Merger with IRC provides that, in the event Series 2 

is initially issued, TRW will, after both mergers have become effective, use 

its best efforts to amend its then effective Articles of Incorporation at its 

first shareholders' meeting held more than 90 days after the last of such mer

gers so as to cause each share of Series 2 outstanding at the time such amend

ment becomes effective to be changed into one share of Series 1. 

Qn the effective date of the merger, TRVJ will assume all outstanding 

stock options of IRC (32,765 shares of IRC Common Stoclt are reserved for 

these options) by substituting for each option to purchase shares of IRC Com

mon Stock an option to purchase the number of shares of TRW $4.40 Convertible 

Preference Stock and TRW Common Stock into which such shares of IRC Common 

Stock covered by the option will be changed. 

This listing application covers (a) the maximum n\imber of shares of 

TRW $4.40 Convertible Preference Stock and Common Stock which may be issued 

to the stockholders of IRC on the effective date of the merger, (b) the max

imum nimber of shares of TRW $4,40 Convertible Preference Stock which may be 

issued upon the exercise of the IRC stock options to be assumed by TRW pur

suant to the Agreement, and (c) the number of shares of TRW Common Stock 

which will be reserved for issuance upon conversion of the TRW $4,40 Con

vertible Preference Stock covered by this application. 
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As set forth on Page 13 of the IRC Proxy Statement, the merger of 

IRC and the proposed merger of United-Carr are considered to be poolings of 

interests for accounting purposes. Therefore, under generally accepted account

ing principles, TRW would expect to carry forward in its financial statements 

the assets and liabilities of IRC and United-Carr at their book values, and to 

carry forward the retained income of each company. 

RECENT DEVELOPMENTS 

There have been no significant developments affecting TRW or its 

business, notice of which has not been released to the public. 

AUTHORITY FOR ISSUANCE 

The Agreement has been approved by the Board of Directors of TRW at 

meetings held on November l6, I967 and December 19, 1967- Under Ohio law no 

vote of the TRW shareholders is required. Amended Articles of Incorporation 

of TRW creating the $4.40 Convertible Preference Stock were adopted by the 

TRW Directors on December 19, I967 and will become effective upon filing with 

the Secretary of State of Ohio prior to the time the merger becomes effec

tive. The merger will become effective upon the filing of the Agreement in 

accordance with the laws of Ohio and of Delaware. 

OPINION OF COUNSEL 

The opinion of Jones, Day, Cockley & Reavis, 1750 Union Conjmerce 

Buildirig, Cleveland, Ohio 44115, co\insel for TRW, filed in support of this 

application, is to the effect that (a) the shares of TRW for the listing 

of which this application is being made will be, upon issuance as set forth 

herein, duly authorized, validly issued,fully paid, and nonassessable; 
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(b) no personal liability will attach to the holders of such shares under 

the laws of Ohio, in which TRW is incorporated and in which it maintains its 

principal place of business; (c) no registration is required under the Securi

ties Act of 1933 ("1933 Act"), with respect to the issuance of shares of TRW 

$4.40 Convertible Preference Stock and TRW Common Stock to IRC stockholders 

when the merger becomes effective since, by reason of Rule 133 of the General 

Rules and Regulations of the Securities and Exchange Commission, no sale within 

the meaning of Section 5 of the 1933 Act will be involved; (d) assuming that 

no commission or other remuneration is paid to solicit conversion of TRW 

$4.40 Convertible Preference Stock issued at the time the merger becomes effec

tive, the shares of TRW Common Stock issuable upon such conversion will be 

exempt from registration under the 1933 Act by virtue of the provisions of 

Section 3(a)(9) of the 1933 Act; and (e) no further application for registra

tion of the additional shares of TRW Common Stock issuable to IRC stockholders 

when the merger becomes effective or upon conversion of TRW $4,40 Convertible 

Preference Stock is required under the Securities Exchange Act of 1934 ("1934 

Act"), by reason of Rule 12dl-l of the General Rules and Regulations of the 

Securities and Exchange Commission. 

TRW has filed a registration statement under the 1933 Act covering 

the shares of its $4.40 Convertible Preference Stock and Common Stock 

deliverable upon the exercise of options granted by IRC and to be assumed 

by TRW pursuant to the Agreement (and the shares of Common Stock into which 

such $4.40 Convertible Preference Stock will be convertible). Such regis

tration statement is expected to become effective on or about the effective 

date of the merger. 

^:S^^t\?^o-roa*^;;^^;'.? 
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TRW has filed an application on Form 8-A for the registration of 

the $4.40 Convertible Preference Stock under the 1934 Act. When such regis

tration has become effective, the $4.40 Convertible Preference Stock will be 

duly registered under the pro-visions of the 1934 Act. Until such registra

tion has become effective, the $4.40 Convertible Preference Stock will be 

entitled to a temporary exemption from the provisions of Section 12(a) of the 

1934 Act by reason of Rule 12a-5 of the General Rules and Regxilations of 

the Securities and Exchange Commission under the 1934 Act. 

GENERAL INFORMATION 

The Transfer Agents for the $4.40 Convertible Preference Stock 

will be The National City Bank of Cleveland and Morgan Guaranty Trust Com

pany of New York; the Registrars will be The Cleveland Trust Company and 

Bankers Trust Company. 

The Transfer Agents for the Common Stock are The National City 

Bank of Cleveland and Morgan Guaranty Trust Company of New York; the Regis

trars are The Cleveland Trust Company and Chase Manhattan Bank. 

TRW INC. 

By 
Vice President 

The New York Stock Exchange hereby authorizes the listing of the 

above mentioned shares of $4.40 Convertible Preference Stock and Common 

Stock of TRW Inc. upon notice of issuance as follows: 

409,885 shares of $4i40 Convertible Preference Stock and 
546,514 additional shares of Common Stock upon 
official notice of issuance upon effectiveness of the 
merger with IRC, Inc. and related transactions; and 

77rs^..^;^;a^j;-v^:aT«»^OT,-.y>^^ TDMr v.-^-^tj^jjiepr 
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450,874 additional shares of Common Stock upon notice of 
issuance upon conversion of $4.40 Convertible Prefer
ence Stock, 

making a total of 409,885 shares of $4.40 Convertible Preference Stock and 

13>331*827 shares of Common Stock authorized for listing. 

PHILLIP L. WEST, Director ROBERT W. HAACK, President 
Department of Stock List New York Stock Exchange 
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RESOirVED. -̂ .hat the proposed Agreement of Merger between 

th i s Corporation and United-Carr Incorporated ("United") pro

viding for the merger of United into the Corporation, in the 

form which has been presented to th i s meeting and hereby i s 

ordered f i led -with the records of the Corporation, with such 

minor and technical changes or corrections in such form as 

nffiy be approved by the officers of the Corporation executing 

the same, hereby is approved, 

FURTHER RESOLVED, that the proper officers of the Cor

poration hereby are authorized, for and on behalf of the 

Corporation, to execute and de l iver , a t such time as the 

officers executing the same sha l l deem appropriate, an 

Agreement of Merger in such form with any such changes or 

correct ions. 

FURTHER RESOLVED, tha t the off icers of the Corporation 

hereby are authorized to take such act ion as they may deem 

necessary or desirable to cause the asse t s of United prior 

to i t s merger into the Corporation to be transferred immedi

a t e ly af ter the time such merger becomes effective to a 

wholly-owned subsidiary of tbe Corporation to be named United-

Carr Corporation, and that i n i t i a l l y the persons who are o f f i 

cers of United a t the time such merger becomes effective sha l l 

hold the same offices in such subsidiary. 

--JV.*',« w * •.-rrr.-
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FURTHER RESOL\rED, tbat the Executive Committee of this 

Board hereby is authorized to exercise any and all powers 

of this Board under and with respect to the Agreement of 

Merger between the Corporation and United. 

FURTHER RESOLVED, that if in connection with the consum

mation of the merger of United into the Corporation any appli

cation or other instrument must be filed or other action must 

be -taken by the Corporation to comply -with the securities Laws 

of any state, or the Corporation is required to qualify as a 

foreign corporation in any state, the officers of the Corpora

tion hereby are authorized to file any such application or 

other instrument and to -take all such action as may be required 

to effect such compliance or such qualification, and if in con

nection therewith any particular form of resolution shall be 

required s-ach resolution shall be deemed hereby adopted pro

vided a copy thereof shall be inserted in the record book of 

the Corporation following the minutes of this meeting. 

FURTHER RESOLVED, that -the officers of the Corporation, 

and each of them, hereby are authorized, empowered and di

rected, for and on behalf and in the name of the Corporation, 

to execute, deliver, file and record all such documents and 

instruments and to take or cause to be taken all such other 

action ...which in the Judgment of the officers or any of .them 
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may be necessary or advisable to effectuate the merger of 

United into the Corporation, and to carry out the terms of 

the Agreement of Merger between the Corporation and United 

and the foregoing resolutions and the intent and purposes 

thereof. 
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RESOLVED, that the proposed Agreement of Merger be

tween th i s corporation and IRC, Inc. ("IRC") providing 

for the merger of IRC into the Corporation, in the form 

which has been presented to t h i s meeting and hereby is 

ordered f i led with tbe records of the Corporation, witb 

such minor and technical changes or corrections in such 

form as may be approved by the officers of tbe Corporation 

executing the same, hereby is approved. 

FURTHER RESOLVED, that the proper officers of the 

Corporation hereby are authorized, for and on behalf of 

the Corporation, to execute and de l ive r , a t such time as 

tbe officers executing the same sha l l deem appropriate, an 

Agreement of Merger in such form with any sueh changes or 

correc t ions . 

FURTHER RESOLVED, tha t the Chairman, Vice Chairman, 

President or any Vice President of the Corporation be and 

hereby is authorized to execute and del iver for and on be

half of the Corporation ( i ) an agreement determining the 

amount of the equalizing cash dividend, if any, to be paid 

by IRC in accordance with clause (C) of paragraph (a) of 

Ar t i c l e XI of such Agreement of Merger, ( i i ) an Employment 

Agreement providing for emplojrment of Wilson Oelkers by the 

Corporation for a period of f ive years , and ( i l l ) a Consulting 
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Agreement providing for the rendition of consulting seirvices 

by Edward S. Weyl to the Corporation for a period of five 

years, each such instrument to contain such terms not in

consistent witb the foregoing and to be in such form as the 

officer executing it shall approve. 

FURTHER RESOLVED, that the Executive Committee of this 

Board hereby is authorized to exercise any and all powers of 

this Board under and with respect to the Agreement of Merger 

between the Corporation and IRC. 

FURTHER RESOLVED, that if in connection with the consum

mation of the merger of IRC into the Corporation any applica

tion or other instrioment must be filed or other action must 

be taken by the Corporation to comply with the securities Laws 

of any state, or the Corporation is required to qualify as 

a foreign corporation in any state, the officers of the Corpo

ration hereby are authorized to file any such application or 

other instrument and to take all such action as may be re

quired to effect such compliance or such qiralification, and 

if in connection therewith any particular form of resolution 

shall be required such resolution shall be deemed hereby 

adopted provided a copy thereof shall be Inserted in the 

record book of the Corporation following the minutes of this 

meeting. 
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FURTHER RESOLVED, that the officers of the Corporation, 

and each of them, hereby are authorized, empowered and d i 

rected, for and on behalf and in the name of the Corporation, 

to execute, de l iver , f i l e and record a l l such documents and 

Instruments and to take or cause to be taken a l l such other 

act ion which in the jiidgment of the officers or any of them 

may be necessary or advisable to effectviate the merger of 

IRC into the Corporation, and to carry out the terms of the 

Agreement of Merger between the Corporation and IRC and the 

foregoing resolut ions and the intent and piorposes thereof. 
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RESOL'VED, tha t upon each conversion of shares of Cumu

l a t i ve Ser ia l Preference Stock I I , $4.4o Convertible Series 

1, and shares of Cumulative Ser ia l Preference Stock I I , 

$4.40 Convertible Series 2, there be t ransferred from cap i ta l 

stirpLus or, if the Corporation sha l l have no cap i ta l surplus, 

from retained income to s-tated cap i t a l such amount, if any, 

as may be required to be so transferred in order to cause 

the stated cap i ta l for the shares of Common Stock issued upon 

such conversion to be equal to the par value of such shares of 

Common Stock. 
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RESOLVED, tha t the following Amended Art ic les of Incor

poration of the Corporation be and hereby are adopted: 

/A copy of the Amended Ar t ic les of Incorporation adopted by 
th i s resolution is inserted in the record book following 
these minutes and is incorporated herein by t h i s reference_v7 

FURTHER RESOLVED, tha t the officers of the Corporation 

be and hereby are authorized and directed to cause a duly 

executed ce r t i f i c a t e of the adoption of such Amended Art ic les 

of Incorporation to be f i led in the office of the Secretary 

of State of Ohio a t such time, prior to the f i r s t to occur 

of the merger of United-Carr Incorporated into the Corpora

t ion or the merger of IRC, Inc . , into the Corporation, as 

the officers executing the same sha l l determine. 
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RESOLVED, t h a t the proposed Amendment t o Agreement 

of Merger ("Amendment") between t h i s Corpora t ion and 

Uni ted-Carr Incorporated ("United") amending t h e Agreement 

of Msrger dated November 29 , 1967 betvjeen the Corporat ion 

and Uni ted , in t h e form which has been presented t o t h i s 

meeting and hereby i s ordered f i l e d with t h e r eco rds of 

t h e Corpora t ion , hereby i s approved. 

FURTHER RESOLVED, t h a t tbe o f f i c e r s of t be Corporat ion 

hereby a r e au tho r i zed and d i r e c t e d , f o r and on beha l f of 

t h e Corpora t ion , t o execute and d e l i v e r an Amendment in 

such form. 

FURTHER RESOLVED, t h a t the Agreement of Merger dated 

November 2 9 , 1967 between t h i s Corpora t ion and United as 

amended by such Amendment hereby i s approved, and t h a t each 

of t h e r e s o l u t i o n s h e r e t o f o r e adopted by t h i s Board r e l a t 

ing t o such Agreement of Merger and the merger of United 

i n t o -the Corpora t ion hereby i s readopted wi th r e s p e c t t o 

such Agreement of Merger a s so amended, and t h a t -the a u t h o 

r i t y h e r e t o f o r e conferred upon t h e o f f i c e r s of t h e Corpora

t i o n and t h e Execut ive Committee of t h i s Board with r e s p e c t 

t o such Agreement of Merger and such merger s h a l l in a l l r e 

s p e c t s app ly t o such Agreement of Merger a s so amended. 
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RESOLVED, that the proposed Amendment to Agreement of 

Merger ("Amendment") between this Corporation and IRC, Inc. 

("IRC") amending the Agreement of Merger dated November 28, 

1967 between the Corporation and IRC, in the form which has 

been presented to this meeting and hereby is ordered filed 

with the records of the Corporation, hereby is approved. 

FURTHER RESOLVED, that the officers of the Corporation 

hereby are authorized and directed, for and on behalf of the 

Corporation, to execute and deliver an Amendment in such 

form. 

FURTHER RESOL'VED, that the Agreement of Merger dated 

November 28, I967 between this Corporation and IRC as 

amended by such Amendment hereby is approved, and that 

each of the resolutions heretofore adopted by this Board 

relating to such Agreement of Merger and the merger of IRC 

into the Corporation hereby is readopted with respect to 

such Agreement of Merger as so amended, and that the autho

rity heretofore conferred upon the officers of the Corpora

tion and the Executive Committee of this Board with respect 

to such Agreement of Merger and such merger shall in all 

respects apply to such Agreement of Merger as so amended. 
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RESOLVED, t h a t , subject to the d iscre t ion of the of

f icers as to the time and extent thereof, applicat ions be 

made (a) to the New York Stock Exchange for l i s t i n g upon 

notice of issuance of the shares of Cumulative Ser ia l Pre

ference Stock I I , $4.40 Convertible Series 1 ("Series 1 

Preference Stock"), of the Corporation to be issued upon 

consummation of the merger of United-Carr Incorporated 

("United") into the Corporation and to be issuable upon 

exercise of options of United vhich in such merger sha l l 

become options to purchase shares of the Corporation, and 

(b) to the New 'lork. Midwest, Pbiladelphia-Baltimore-

Washington and pacific Coast Stock Exc'nanges for l i s t i n g 

upon notice of issuance of the shares of Common Stock of 

the Corporation to be issuable upon conversion of sueh 

shares of Series 1 Preference Stock. 

FURTHER RESOL'VED, tna t E. E. Ford, P. W. Schuette, 

T. R. Colborn, C C. Tucker and H. J . E&nsell and eacb of 

them, hereby are designated by the Corporation to appear 

before any department, committee, body or o f f i c i a l of any 

of such exchanges, with authori ty to make such applicat ions 

and agreements r e l a t ive there to and such changes therein as 

may be necessary or desirable to conform to applicable r e 

quirements for l i s t i n g of such shares . 
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FURTHER RESOL'VED, that each of the officers of tbe 

Corporation hereby is authorized for and on behalf of the 

Corporation t o execute a power of a t torney evidencing the 

foregoing appointment. 

•K. * * 

RESOL'VED, tba t Tbe Ifetional City Bank of Cleveland 

and Morgan Guaranty Trust Company of New York hereby are 

appointed Transfer Agents, The Cleveland Trust Company 

and Bankers Trust Company hereby are appointed Registrars 

and The National City Bank of Cleveland hereby is appointed 

Dividend Disbursing Agent for tbe Cumulative Ser ia l Prefer

ence Stock I I , $4.40 Convertible Series 1 ("Series 1 Pre

ference Stock"), of the Corporation. 

FURTHER RESOLVED, tha t the foregoing Transfer Agents 

and Registrars be and hereby are granted f u l l author i ty r e l a 

t i v e to tbe issuance, r e g i s t r a t i o n , t r ans fe r and delivery of 

c e r t i f i c a t e s for a l l shares of such stock, including the 

shares thereof t o be issued in the merger of United-Carr 

Incorporated ("United") into the Corporation and to be i s 

suable upon exercise of options of United which in such merger 

sha l l become options to purchase shares of tbe Corporation, in 

accordance with the i r respective regulat ions r e l a t ing there to and 

TRW-MOR-0390 
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with essen t ia l ly the same authori ty as heretofore granted 

to the Transfer Agents and Registrars for the Corporation's 

Common Stock, 

FURTHER RESOL'VED, tha t the author i ty of The National 

City Bank of Cleveland and Morgan Guaranty Trust Company 

of New York as Transfer Agents, Tbe Cleveland Trust Company 

and The Chase I^nhattan Bank as Registrars and The National 

City Bank of Cleveland as Dividend Disbursing Agent for the 

Common Stock of the Corporation hereby is extended to in

clude the addi t ional shares of Common Stock which may be 

issued frora time to time upon conversion of shares of 

Series 1 Preference Stock, 

FUFTHER RESOLVED, tha t the officers of the Corporation 

and any of them hereby are authorized and directed to de

l iver or cause to be delivered to each of said ins t i tu t ions 

a cer t i f ied copy of the foregoing resolut ions and such 

other l e t t e r s , instruct ions and documents, incli^iing opin

ions of counsel, as sha l l be necessary or desirable in con

nection with the author i ty and the extension of authori ty 

conferred pursixant to the foregoing reso lu t ions . 

•Jt •)«• * 

RESOLVED, tha t The National City Bank of Cleveland here

by is appointed and authorized to act as Exchange Agent for 
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adjustment of f rac t iona l in te res t s in shares of Cumulative 

Ser ia l Preference Stock I I , $4.40 Convertible Series I , r e 

su l t ing from the merger of United-Carr Incorporated ("United") 

into the Corporation, and that the officers of the Corpora

t ion hereby are authorized and directed t o take such ac t ion , 

and to authorize and d i rec t such Exchange Agent to take such 

act ion, as such officers may deem necessary or advisable to 

effect adjustment of such f rac t ional in te res t s as provided 

in the Agreement of Merger between the Corporation and United. 

* -X- * 

RIBOLVED, that the ce r t i f i c a t e s for Cumulative Ser ia l 

Preference Stock I I , $4.40 Convertible Series 1, sha l l be 

in such form not inconsistent with the terms and provisions 

of such stock and complying with the requirements of the 

New York Stock Exchange as sha l l be determined or approved 

by the officers of the Corporation. 

* * * 

RESOLVED, that, subject to the discretion of the offi

cers as to the time and extent thereof, applications be 

made (a) to the Hew York Stock Exchange for listing upon 
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notice of issuance of shares of Cumulative Ser ia l Preference 

Stock I I , $4.40 Convertible Series I , or a l t e rna t ive ly of 

Cumulative Ser ia l Preference Stock I I , $4.40 Convertible 

Series 2 , of the Corporation to be issued upon consummation 

of the merger of IRC, Inc. ("IRC") in to the Corporation and 

to be issuable upon exercise of options of IRC which in such 

merger sha l l become options to purchase shares of the Corpo

r a t i on , and (b) to the New York, Midwest, EhiladeIphia-Baltimore-

Washington and I&cific Coast Stock Exchanges for l i s t i n g upon 

notice of issuance of the shares of Common Stock of the Corpo

ra t ion to be issuable upon consummation of such merger, exer

c i se of such options and upon conversion of such shares of 

Se r i a l Preference Stock I I . 

FURTHER RESOLVED, that E. E. Ford, P. W. Schuette, 

T. R. Colborn, C. C Tucker and H. J . Bansell, and each of 

them, hereby are designated by the Corporation to appear be

fore any department, body, committee or o f f i c i a l of any of 

such exchanges, with authori ty to make such applicat ions and 

agreements r e l a t i ve thereto and such changes therein as may 
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be necessary or desirable to conform t o applicable require

ments for l i s t i n g of such shares . 

FURTHER RESOL'VED, tha t each of the officers of the 

Corporation hereby is authorized for and on behalf of the 

Corporation to execute a power of a t torney evidencing the 

foregoing appointment. 

* * * 

RESOL'VED, that if shares of Cumulative Ser ia l Preference 

Stock I I , $4.40 Convertible Series 1 ("Series 1 Preference 

Stock"), of the Corporation s h a l l be issued in the merger 

of IRC, Inc. ("IRC") into the Corporation and sha l l be i s 

suable upon exercise of options of IRC which in such merger 

sha l l become options to purchase shares of the Corporation, 

the author i ty of The National City Bank of Cleveland and 

Morgan Guaranty Trust Company of New York as Transfer Agents, 

The Cleveland Trust Company and Bankers Trust Company as 

Registrars and The National City Bank of Cleveland as Divi

dend Disbursing Agent for Series 1 Preference Stock hereby 

i s extended to include such shares. 

FURTHER RESOL'VED, tha t if shares of Cvmiulative Ser ia l 

Preference Stock I I , $4.40 Convertible Series 2 ("Series 2 
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Preference Stock"), of the Corporation sha l l be issued in 

the merger of IRC into the Corporation and sha l l be issu

able upon exercise of options of IRC which in such merger 

sha l l become options to purchase shares of the Corporation: 

1. The Ifctional City Bank of Cleveland and Morgan 

Guaranty Trust Company of New York hereby are appointed 

Transfer Agents, The CleveLand Trust Company and Bankers 

Trust Company hereby are appointed Registrars and The Na

t i o n a l City Bank of Cleveland hereby is appointed Dividend 

Disbursing Agent for the Series 2 Preference Stock; and the 

foregoing Transfer Agents and Registrars be and hereby are 

granted f u l l authori ty r e l a t i ve to the issioance, r eg i s t r a 

t i o n , t ransfer and delivery of ce r t i f i c a t e s for a l l shares 

of such stock, including the shares thereof t o be issued in 

such merger and to be issuable upon exercise of such options, 

in accordance with the i r respective regulations re la t ing 

there to and with essen t i a l ly the same author i ty as hereto

fore granted to the Transfer Agents and Registrars for the 

Corporation's Common Stock. 

2. The author i ty of The National City Bank of Cleveland 

and Morgan Guaranty Trust Company of New York as Transfer 

Agents, The Cleveland Trust Company and The Chase tfcnhattan 

Bank as Registrars and The National City Bank of CleveLand 
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as Dividend Disbursing Agent for the Common Stock of the Cor

poration hereby is extended to include the additional shares 

of Common Stock which may be issued from time to time upon 

conversion of shares of Series 2 Preference Stock. 

FURTHER RESOLVED, that the authority of the aforesaid 

Transfer Agents, Registrars and Dividend Disbiirsing Agent 

for the Common Stock of the Corporation hereby is extended to 

include the additional shares of Common Stock to be Issued in 

the merger of IRC into the Corporation and the additionel 

shares of Common Stock issuable upon exercise of options of 

IRC which in such merger shall become options to purchase 

shares of the Corporation. 

FURTHER RESOL'VED, that the officers of the Corporation 

and any of them hereby are authorized and directed to deliver 

or cause to be delivered to each of said institutions a cer

tified copy of the foregoing resolutions and such other let

ters, instructions and documents, including opinions of 

counsel, as shall be necessary or desirable in connection 

with the authority and the extension of authority conferred 

pursuant to the foregoing resolutions. 

* * * 

RESOL'VED, tha t if shares of Cumulative Ser ia l Preference 

Stock I I , $4.40 Convertible Series 2 ("Series 2 Preference 

Stock"), sha l l be Issued in the merger of IRC, Inc. ("IRC") 

^ _ _ ^ _ XRW.MGR-0396 
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into the Corporation and sha l l be issuable upon exercise 

of options of IRC which in such merger sha l l become options 

to purchase shares of the Corporation, the ce r t i f i c a t e s for 

Series 2 Preference Stock sha l l be in such form not incon

s i s t en t with the terms and provisions of such stock and com

plying with the requirements of the New York Stock Exchange 

as sha l l be determined or approved by the officers of the 

Corporation. 

* * * 

RESOL'VED, that The National City Bank of CleveLand here

by is appointed and authorized to act as the agent of the 

Corporation to make cash adjustments for fractionsL inter

ests in shares of Serial Preference Stock II and shares of 

Common Stock resulting from the merger of IRC, Inc. ("IRC") 

into the Corporation, and that the officers of the Corpora

tion hereby are authorized and directed to take such action, 

and to authorize and direct such agent to take such action, 

as such officers may deem necessary or advisable to effect 

such cash adjustments of fractional interests as provided 

in the Agreement of Merger between the Corporation and IRC. 

* * * 

RESOLVED, that the officers of the Corporation hereby 

are authorized and directed for and on i t s behalf t o execute 

TRW.MGR-0397 
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and file with the Securities and Exchange Commission pursu

ant to the Securities Act of 1933 a registration statement 

or registration statements and to do or cause to be done 

all things necessary or advisable in order to effect the 

registration under said Act of (l) the shares of Serial 

Preference Stock II and of Common Stock of the Corporation 

which shall be issuable upon exercise of options of United-

Carr Incorporated ("United"), options of IRC, Inc. ("IRC"), 

and options of Hazelton Laboratories, Incorporated ("Hazel-

ton"), which shall in connection with tbe acquisitions of 

those corporations by the Corporation become options to pur

chase shares of the Corporation, (2) the shares of Serial 

Preference Stock II and of Common Stock of the Corporation 

received in such acquisitions in respect of shares of United, 

IRC or Hazelton issued prior to such acquisitions upon exer

cise of options granted by United, IRC or Hazelton, respec

tively, and (3) the shares of Common Stock of the Corporation 

issuable upon conversion of such shares of Serial Preference 

Stock II. 

FURTHER RESOL'VED, that E. E, Ford, P, W. Schuette, 

T. R.Colborn, C. C. Tucker, H. J Bansell, J. B. Houck 

and J. S. Walker, and each of them, hereby are appointed 

as attorneys for this Corporation, with full power of 

•^ry^^ss^rp.Svy.-!::"^' TRW.MGR.0398 kViT-.: ' ,- ' ,- ' ;^* 
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subs t i tu t ion , for and in the name, place and stead of the 

Corporation to sign and f i l e such reg i s t ra t ion statement 

or r eg i s t ra t ion statements and any and a l l amendments ( in

cluding post-effective amendments) and exhibits thereto and 

any and a l l applications and other documents to be f i led 

with the Securi t ies and Exchange Conunission pertaining t o 

such reg i s t ra t ion or such s e c u r i t i e s , with f u l l power and 

author i ty to do and perform any and a l l ac ts and things what

soever requis i te and necessary to be done in the premises, 

hereby rat i fying and confirming and approving the acts of 

said attorneys or any of them or any such subs t i tu te . 

FURTHER RESOL'VED, tha t each of the officers of th i s 

Corporation hereby is authorized for and on behalf of the 

Corporation to execute powers of at torney evidencing the 

foregoing appointment. 

* -* * 

RESOL'VED, tha t the officers of the Corporation hereby 

are authorized t o take a l l such action as they deem neces

sary or advisable to effect the r eg i s t r a t i on of the Cumula

t i ve Se r i a l Preference Stock I I , $4.40 Convertible Series 1, 

and the Cimiulative Ser ia l Preference Stock I I , $4.40 Con

v e r t i b l e Series 2 , of the Corporation under the Securi t ies 

Exchange Act of 1934. 

- ^ .M<»-0399 ^ 
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* * -¥: 

RESOLVED, tha t the officers of the Corporation, and 

each of them, hereby are authorized and empowered for and 

on behalf and in the name of the Corporation, t o execute, 

de l iver , f i l e and record a l l such documents and instriunents 

and to take or cause to be taken a l l such other action which 

in the judgment of the officers or any of them may be neces

sary or advisable to effectxiate the merger of United-Carr 

Incorporated into the Corporation and to carry out the terms 

of the Agreement of Merger between the Corporation and United-

Carr Incorporated as amended by the Amendment approved a t 

t h i s meeting, to effectuate the merger of IRC, Inc, into the 

Corporation and to carry out the terms of the Agreement of 

Merger between the Corporation and IRC, Inc. as amended by 

the Amendment approved a t t h i s meeting and to carry out each 

of the foregoing resolut ions and the in tent and purposes 

thereof. 

* * * 

-^^,^,^^.y,,,,,,.,,,,^^,,,^^- TRW-MGR-0400 



NEW YORK STOCK EXCHANGE 

LISTING FEE AGREEMENT--FORM A, 

A G R E E M E N T made this 1.2.t.h day of .January 1968. by 

TRW I n c . ) 

a corporation duly organi'/ced and existing under the laws of the State of Ohio 

(hereinafter called thc Conipany), with the New York Stock 

Exchange (hereinafter called the Exchange), 

W n ^ N E S S E T H : 

W H E R E , \ S , the Company has filed its application (hereinafter called the application) 

for'listing upon the Exchange of bQ9.^°'22>7 shares of .C.yj.n'J,la.tiys....S.e.-ci?.l...P.-refer
ence Stock I I , ,';;4.^0 C.onvcrftible S e r i e s 1 or a l t e r n a t i v e l y Se r i e s 2 , and 
99^^^3.3.3...sdd:Lt.ionalsl!cireG...o:^. Cp::ffiinn Stock and; 

WiiERE.-xs, it is a condition precedent to the consideration of the application tha t 

an initial fee accompany the application to cover all issued shares and/or those shares 

to be issued promptly following approval of the application and, in addition, that there 

be filed with the Exchange an agreement pertaining to the payment of initial fees and 

continuing annual fees; 

Now, T H E R E F O R E , in consideration of the Exchange receiving and considering 

the application for the listing of the above-mentioned shares of stock, the Company 

hereby covenants and agrees as follows: 

1, Thc initial fee shall be computed in accordance with the Schedule of Listing 

Fees hereto annexed, and made a part hereof, and shall be paid the Exchange 

as follows: 

(a) The initial fee covering 1,407^273... shares now issued and/or to be 

issued promptly following approval of the application shall be paid 

forthwith, 

(b) An additional initial fee shall be paid on the anniversary date of the 

admission of the shares to trading covering any additional shares issued 

with resjicct to whicli no initial fee has been paid, except that the Exchange 

may retpiirc such pavment at any lime following issuance of such shares. 

(c) Any j.iaynient due under paragraj^h 1(b) shall bc made, notwithstanding 

thc fact that any of such shares arc suhsecpiently reacquired by thc 

Company aiid/or surrendered to it for excliange, caiicclation or retirement. 

TRW.MGR-0401 



2. Provided any of thc shares covered by the application aie outstanding and 

listed on the Exchange on the anniversary date of the admission of the shares to 

tradiiig, or such other date as has been agreed upon with the Exchange, the Com

pany will pay to the Exchange on such date, in accordance with thc Schedule of 

Listing Fees hereto annexed, a continuing annual fee based upon the total number 

of shares outstanding (iiicluding any shares reacquired and not canceled or retired) 

at tha t date and listed in respect of which less than fifteen of such annual payments 

have been made. For the purpose of this paragraph 2, if any shares be retired 

they shall be considered to be the shares first issued. 

Any payments under paragraphs 1(b) and 2 shall be made within thirty days 

after the due date. 

IN W I T N E S S W H E R E O F , the Company has caused these presents to be executed 

by its proper officers thereunto duly authorized and its corporate seal to be hereunto 

affixed, as of the day and year first above writ ten: 

..TRW...Inc. 

by i ^^^^ r : ^^ .^ . . . . 9 ^ r J . . . . . 
I t (NAME AND T I T L E ) ^ S . CJ 

[SEAL] 

ATTES'r: 

- , . . - - • . ' ^ . . ^ y . 7 7 -

(N,\.Mr, AND TlTLr.) 
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NEW YORK STOCK EXCHANGE 
DEPARTMENT OF STOCK Ul ST 

SCHEDULE OF LISTING F E E S 

January 1, 1964, 

Listing applications should be accompanied by check to the order of "Treasurer, New 
York Stock Exchange" for the fees due at tha t time and, where applicable, an agreement 
to pay additional initial and continuing annual fees covering the shares to be listed under 
such application, in accordance with the following schedule. 

I, Fees for Stock—Per Share Issued 

Continuing 
Fee Bracket Ini t ial Fee Annual Fee 

First million shares \ i , . 
Q A -n- ^ i Z ^/^O^ 
Second million shares • . • Tzf-

Third million shares to 300 million shares 34^ 

In excess of 300 million shares T s i 

The minimum initial fee payable at the time an application or supplement 
is processed is $250. Credit against initial fees will be limited to the number of 
shares determinable and issued at or about the time the application is processed. 

The minimum continuing annual fee is $1,000 per annum, or $250 per stock 
issue, whichever is higher. 

All fees will be calculated to the nearest dollar. 

See Paragraph I I I for modifications of initial fees in special circumstances. 

Notes re initial fees: 

Where additional shares are applied for after thc original listing of an issue, the total 
number of shares theretofore authorized for listing and issued will be used to determine 
the fee bracket. 

Where application is made for listing securities to be issued upon exercise of option 
or conversion rights, or certificates of deposit, etc., are involved, or other similar contin
gencies where the amount which may be eventually issued cannot be foretold a t thc time 
tha t application is made, thc initial fee due at thc tinie of tlie application will cover only 
tlic number of shares determinable and issued at or about the time the application is 
processed The balance of the initial fee will accrue whenever shares are issued but will 
normally bc billed nnly once each ycai- on thc nniversaiy date for thc continuing annual fee. 

Where a change in a listed security Is eflccted which creates a new security or which 
alters any of the listed security's rights and preferences, the full initial and the continuing 
annual fee will apj-ily. 

(OVER) 

'rRW.MGR-0403 
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Notes re continuing annual Jec: 

The continuing annual fee is payable annually for fifteen years but no longer than the 
stock remains listed. The fee will bc calculated on thc number of shares listed on the 
anniversary date of the admission of the issue to trading on the Exchange. When more 
than one issue is listed, a single anniversary date will be used wherever appropriate. 

I I . Fees for Bonds and Similar Securities— 
Per Million Principal Amount 

Regular bonds, debentures, etc $120 

Short term—Maturi ty 5 years or less $ 60 

Relisting previously listed bonds on assumption by another obligor involving 
no change in original terms $ 30 

Fees are payable at the time of listing. There is no continuing annual fee for bonds and 
similar securities. 

III . Modifications of Initial Fees 

1. Under the following special circumstances, the Initial fee for issued shares will be 
one-fourth of the normal rate although the normal continuing annual fee schedule will apply: 

a. Where a change in the state of incorporation or re-incorporation under the laws 
of the same state occurs which Is only technical in nature and does not other
wise affect the company, Its operations, or its shareholders. 

b . Where certificates of deposit, t rust certificates, deposit receipts, etc., for listed 
securities are being listed. 

c. Where previously unlisted securities are being listed in exchange for listed 
certificates of deposit, trust certificates, deposit receipts, etc. 

2. Where shares have never been subject to payments under the continuing annual fee 
schedule and a nominal change is made in a listed stock (such as a change in the name of 
thc company or a change in the par value or designation of the stock) four annual payments 
in accordance with thc continuing annual fee will be charged for such shares. 

IV. Refunds and Credits 

1. No cash or credit refunds of listing fees will be made in any case where final action 
on an application has been taken, authorizing a listing. 

2. In cases where an application is not acted upon favorably, $250 will be retained for 
the consideration of the application. 

V. Special Cases 

The full listing fee applies in all cases unless otherwise herein pi-o\-Ided. The Exchange 
will interpret thic application of these schedules to cases not specifically co\-ei-cd by thc 
foregoing in the light of the general principles indicated. 

. : - : ; i ^ i - ; ^? . - :V- . . : -. 

TRW.MGR.0404 



7 7i7:y 

OFFICE OF COUNSEL 

o 

January 19, 1968 

New York Stock Exchange 
Department of Stock List 
11 Wall Street 
New York, New York 10005 

Gentlemen: 

In connection with our application for the 
listing of shares of $4.40 Convertible Preference Stock 
and Common Stock of TRY/ Inc. in connection with the 
merger of IRC, Inc. into TRV/ Inc., this letter will 
confirm that no officer- or Director of TRW Inc. or any 
of its subsidiaries has any direct or indirect interest 
(beneficial or otherwise) in IRC, Inc. and that we 
know of no voting trust for stock of either TRW Inc„ or 
IRC, Inc. 

This letter v/ill also confirm that to the 
best of our knov/ledge there is no conflict of interest 
situation which now exists at IRC, Inc. or which will 
result from the proposed merger. 

•'Very truly yours, 

TRW INC. 

/7\'̂ ice President 

TRW INC. ' 23555 EUCLID AVENUE • CLEVEIAND. OHIO 4^117 

TRW.MGR.0405 
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DRAFT OF LEGAL OPINION 

February , 1968 

Ne-w York Stock Exchange. 
Department of Stock List 
11 Wall Street 
New York, N. Y. IOOO5 

Gentlemen: 

As counsel for TRW Inc., an Ohio corporation ("TRW"), we have 
examined the records relating to its organization including its Articles 
of Incorporation filed in the office of the Secretary of State of Ohio on 
June 17, 1916 and all amendments thereto. 

We are familiar with the proceedings taken and proposed to be 
taken by TRW and by IRC, Inc., a Delaware corporation ("IRC"), in connec
tion with the Agreement of Merger dated November 28, I967 and the amendment 
thereto dated December 27, 1967 (the "Agreement") pro-vlding for (a) the 
merger of IRC into TRW, (b) the change of the outstanding shares of Common 
Stock of IRC into shares of Cumulative Serial Preference Stock II, $4.40 
Convertible Series 1 or alternatively Series 2 without par value ("$4.40 
Convertible Preference Stock"), and shares of Common Stock of the par value 
of $2.50 each, of TRW, and (c) the change of outstanding options to purchase 
shares of Common Stock of IRC granted by IRC into options to purchase $4.40 
Convertible Preference Stock and Common Stock of TRW. 

We have also examined the resolutions adopted by the Board of 
Directors of TRW on November I6 and December 19, 19^7 and by the Board of 
Directors of IRC on November 13 and December 22, I967 with respect to the 
Agreement and related matters, the Proxy Statement of IRC dated January 3f 
1968 and the supplemental material dated January 22, I968, an executed copy 
of the Agreement, the IRC Qualified Stock Option Plan (I965) approved by 
the stockholders of IRC on May 3* I965 as amended through January 31^ 19^7^ 
the resolutions adopted by the stockholders of IRC at a special meeting held 
on February 13, I968, the listing application of TRW for the listing upon the 
New York Stoek Exchange upon notice of Issuance of a maximum of 409,885 shares 
of $4.40 Convertible Preference Stock and a maximum of 1,407,273 additional 
shares of its Common Stock, the Registration Statement on Form S-8 filed by 
TRW under the Securities Act of 1933 ("1933 Act") in respect oT certain shares 
of $4.40 Convertible Preference Stock and Common Stock, the Application on 
Form 8-A filed by TRW for registration of the $4.40 Convertible Preference 
Stock tmder the Securities Exchange Act of 1934 ("1934 Act"), and such other 
data as we have deemed relevant for the purposes of this opinion. 

TRW-MGR-0406 



The New York Stock Exchange -2- February , 1968 

Based upon the foregoing, we are of the opinion that: 

1. Upon the filing of the Agreement in accordance with the laws 
of Delaware and Ohio: (a) IRC will be merged into TRW, the surviving corpo
ration, which will be duly organized and existing under the laws of Ohio; 
(b) the outstanding shares of Common Stock of IRC will be changed into shares 
of $4.40 Convertible Preference Stock and Common Stock of TRW upon the basis 
set forth in the Agreement, which shares of TRW will be duly authorized, 
validly issued, fully paid and non-assessable and no personal liability will 
attach to the holders of such shares under the laws of Ohio, which is both 
the state of incorporation of TRW and the state in which it maintains its 
principal place of business; and (c) the holders of certificates of Common 
Stock of IRC will cease to have any rights with respect to such stock and 
their sole rights will be with respect to the shares of TRW into which such 
shares of Common Stock of IRC shall have been changed by the merger and with 
respect to any cash adjustment for fractional shares to which they may be 
entitled under the Agreement. 

2. The shares of $4.40 Convertible Preference Stock and Common 
Stock of TRW which may be delivered upon the exercise of outstanding stock 
options granted by IRC and to be assumed by TRW pursuant to the Agreement, 
as aforesaid, will be duly authorized and, when delivered pursuant to the 
exercise of such options, will be validly issued, fully paid and non-assess
able and no personal liability will attach to the holders of such shares -under 
the laws of Ohio. 

3. The shares of Common Stock of TRW Initially reserved for issu
ance upon the conversion of the $4.40 Convertible Preference Stock covered 
by the abovementioned listing application will be duly authorized and, when 
issued upon such conversion, will be validly issued, ftilly paid and non-assess
able and no personal liability will attach to the holders of such shares under 
the laws of Ohio. 

4. No registration under the 1933 Act is required with respect 
to the issuance of shares of $4.40 Convertible Preference Stock and Common 
Stock of TRW to holders of Common Stock of IRC at the time the merger becomes 
effective since, by reason of Rule 133 of the General Rules and Regulations 
of the Securities and Exchange Commission under the 1933 Act, no sale within 
the meaning of Section 5 of the 1933 Act will be involved. 

5. Assuming that no commission or other remuneration is paid to 
solicit the conversion of the $4.40 Convertible Preference Stock of TRW 
covered by the abovementioned listing application, the shares of Common Stock 
of TRW isstiable upon such conversion will be exempt from registration under the 
1933 Act by virtue of the provisions of Section 3(a)(9) of the 1933 Act. 
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New York Stock Exchange -3- February 1, I968 

6. When the Registration Statement on Form S-8 which TRW has 
filed with the Securities and Exchange Commission under the 1933 Act cov
ering the shares of its $4.40 Con-vertible Preference Stock and Common 
Stock deliverable upon the exercise of outstanding options granted by IRC 
and to be assumed by TRW pursuant to the Agreement (and the shares of Com
mon Stock into which such shares of $4.40 Convertible Preference Stock will 
be convertible) has become effective, such shares of $4.40 Convertible Prefer
ence Stock and Common Stock will be duly registered under the 1933 Act. 

7- Application for registration of the additional shares of Com
mon Stock of TRW covered by the abovementioned listing applicatlbh is not 
required under the 1934 Act by reason of Rule 12dl-l of the General Rules 
and Regulations of the Securities and Exchange Commission under the 1934 Act. 

8. When the Application on Form 8-A filed by TRW with the Sectiri-
ties and Exchange Commission tinder the 1934 Act for the registration of its 
$4.40 Convertible Preference Stock has become effective, such shares will be 
duly registered under the provisions of the 1934 Act. Until such registra
tion has become effective, the $4.40 Convertible Preference Stock will be 
entitled to a temporary exemption from the provisions of Section 12(a) of 
the 1934 Act by reason of Rule 12a-5 of the General Rules and Regulations 
of the Securities and Exchange Commission under the 1934 Act. 

Very truly yours. 

JONES, DAY, COCKLEY & REAVIS 

"'"'•MOR-0408 
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IRC, Inc. 

401 NORTH BROAD STREET 

PHILADELPHIA, PENNSYLVANIA 19108 

January 23,1968 

To OUR STOCKHOLDERS : 

Our Proxy Statement dated January 3, 1968 refeiTed to a proposed merger of United-Carr Incorpo
rated into TRW Inc. A meeting of the United stockholders to vote on the United merger has now been 
called for February 15, 1968 and a Proxy Statement is being distributed to the "United stockholders, 

"When our Proxy Statement was mailed to you, we did not have available figures showing the backlog 
of orders of your Company and of TRW as of the year-end. Year-end backlog figures and delivei-j^ schedules 
of TRW have since been compiled and are included in the Pro.\y Statement of United and in the Prospectus 
which is being distributed to the stoekholdei-s of Hazleton Laboratories Incorporated in connection -̂ vith 
the proposed acquisition by TBW of shares of Hazleton, The proposed Hazleton transaction is also referred 
to in our Proxy Statement of January 3, We are therefore now in a position to submit to you the attached 
information relating to the estimated backlogs of orders both of TRW and IRC and an estimate of the 
amount of the respective backlogs at December 31, 1967 which may be delivered in 1968 and 1969. In 
order to allow ample time for this information to reach all stockholders, the meeting on January 30 -will 
be recessed until 1:30 P.M. (Eastern Standard Time) on February 14, 1968, to be held at the same place, 
and a vote will not be taken until that time. 

We ^\^sh to remind you that the approval of the proposed merger with TRW requires the affirmative 
vote of at least two-thirds of the outstanding shares of the Common Stock of IRC. We have had a gratifying 
return of Proxies in response to our letter of January 3, If you have not already sent in your Proxy, we 
earnestly hope that you will, whether your holding is large or small, A Proxy and return envelope are en
closed herewith. If you have previously sent in your Proxy, it will be voted as indicated, unless revoked 
before it has been voted. If more than one Proxy is reeeived from you, the Proxy bearing the latest date will 
be voted, 

I would emphasize that, as pointed out in the Proxy Statement, your management recommends a 
vote FOR the proposed merger. 

Thank you for your cooperation. 

With best -wishes. 

Sincerely, 

WILSON H . OELKERS, 

Presiderit 

/i 

o 



INFORMATION RELATING TO BACKLOGS OF IRC, INC. AND TRW INC. 

d 
The backlog of orders of TR.W's domestic and Canadian operations is estimated to have been 

$383,000,000 at December 31, 1965, $538,000,000 at December 31, 1966, and $537,000,000 at December 31, 
1967, of whicli it is estimated that thc direct or indirect Government business accounted for $247,000,000, 
$287,000,000 and $349,000,000, respectively. Thc preparation and interpretation of TRW's backlog figures 
involves a substantial amount of estimating, forecasting and the application of' commercial judgment, 
particularly with respect to customer requirements contracts and blanket orders where quantities have not 
been specified, and with respect to long-term contracts of a cost-reimbursement or incentive nature. Also, 
most of TRW's sales contracts are sub.jcct to partial or complete temiination by the customer. Subject to 
various qualifications, including these ,set forth herein, and as.suming no terminations or changes and com
pletion of all thc year-end orders in thc nonnal course, TRW estimates that approximately 83% of the 
estimated December 31, 1967 backlog may bc delivered in 1968, 14% in 1969 and 3 % in 1970. There is 
no certainty as to whether or when or to what extent the backlog of TRW will be translated into sales, 
nor can the ratio of future Government direct and indirect sales to other sales be determined from backlog 
estimates. 

o 

In the case of IRC, the year-end backlog of orders at December 31, 1967 is estimated to have l.>een 
approximately $9,300,000 as compared with approximately $14,300,000 at December 31, 1966. IRC esti
mates that approximately 28% of its backlog at December 31, 1966 and 3 1 % of its backlog at December 
31, 1967 were for Government end use. The reasons for the recent decline in IRC's sales are set forth on 
the bottom of page 10 of our Pro.xy Statement. Subject to the fact that our backlog involves estimating, 
forecasting and the application of commercial judgment, and the uncertainty as to whether or when or to 
what extent our backlog wUl be translated into .sales, we currently anticipate that substantially all of such 
orders would be shipped during 1968, 

I t is inappropriate to make a comparsion of the backlogs estimated by TRW^ with thosc estimated by 
IRC. The two companies have quite different businesses and are believed to have followed different pro
cedures in estimating backlogs. 

TRW.MGR.0410 



a O N E S , DAY, C O C K L E Y &. R E A V I S 

I 7 5 0 U N I O N C O M M E R C E B U I L D I N G 

C L E V E L A N D , O H I O 44115 

R I N G B U I L D I N G 

WASH I N G T O N , O. C. 2 0 0 3 6 

26- lS 
C-2839 

January 25, I968 

Mr. E. E. Ford 
TRW Inc. 
23555 Euclid Avenue 
Cleveland, Ohio 4^117 

Dear Gene: 

Here-i-zith three copies of the supplemental letter 

dated January 23, I968, which was mailed by IRC, Inc. 

Very truly yours, 

Charles E. Bodurtha 
Enclosure 

-TRW-MGR-OAU ̂  
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P E A T . MAR-WICK, M I T C H E L L & Co. 

C E R T I F I E D P U B L I C A C C O U N T A N T S 

1 5 0 0 -WALNUT S T K E E T 

P H I L A D E I . . P H I A , P A . 1 9 1 0 2 

The Board of Directors 
IRC, Inc.: 

We have examined the consolidated balance sheet of IRC, Inc. 
and consolidated subsidiary as of December 31, 1967 and the related 
statements of earnings and earnings retained for use in the business 
and the statement of source and disposition of funds for the year then 
ended. Our examination was made in accordance with generally accepted 
auditing standards, and accordingly included such tests of the account
ing records and such other auditing procedtLres as we considered neces
sary in the circumstances. As regards Holyoke Wire and Cable Corporation, 
whose accounts are included in the accompanying consolidated financial 
statements, we have received the report of other independent public 
accountants who have examined the financial statements of such subsidiary. 

In our opinion, based upon our examination and the aforemen
tioned report of other independent public accountants, the accompanying 
consolidated balance sheet and statements of consolidated earnings and 
consolidated earnings retained for use in the business present fairly 
the financial position of IRG, Inc. and consolidated subsidiary at 
December 31, 1967 and the results of their operations for the year then 
ended, in conformity with generally accepted accounting principles 
applied on a basis consistent with that of the preceding year. Also, 
in our opinion, the accompanying consolidated statement of sotirce and 
disposition of funds for the year ended December 31, 1967 presents 
fairly .the information shown therein. The current year's supplementary 
data included in Schedules 1 - 4 have been subjected to the same audit
ing procedures and, in our opinion, are stated fairly in all material 
respects when considered in conjunction with the consolidated basic finan
cial statements taken as a whole. 

'^^'MGR.0413 
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IRC, INC. AND CONSOLIDATED SUBSIDIARY 

Consolidated Balance Sheet 

December 31, 1967 
with comparative figures as of January 1, 1967 

Assets 

Current assets: 
Cash 
Time deposits and short-term notes, at cost 
and accrued interest 

Accounts receivable: 
Trade, less provision for losses $235,700 

(1966 - $292,500) 
Other 

Inventories, at lower of cost or market: 
Finished goods 
Work in process 
Raw materials 

Total inventories 

1967 1966 

Prepaid expenses 

Total current assets 

Plant and equipment, at cost: 
Land and land improvements 
Buildings 
Machinery, equipment, furniture and fixtures 
Improvements in progress 
Improvements to leased property 

Less accumulated depreciation and amortization 

Net plant and equipment 
., ' . . t : ' -

Othe"? assets: 
Notes receivable, long-term 
Investment in and advances to wholly-owned foreign 
subsidiary, at cost (note 2) 

Life insurance, at cash surrender value 
Patents, less amortization 
Miscellaneous 

Total other assets 

671,866 1,527,541 

7,060,169 5,652,300 

4,464,382 5,764,321 
171.035 223.439 

4,635,417 5,987,760 

2,003,231 2,269,309 
2,460,328 2,326,699 
2.947.274 3.125.527 

7,410,833 7,721,535 

299,147 134,064 

20,077,432 21,023,200 

459,587 
3,094,150 
12,540,399 
1,432,535 
1.063.010 

18,589,681 
8.451.307 

349,638 
1,532,828 

11,324,659 
997,207 

1.223.855 

15,428,187 
7.430.871 

10,138,374 7,997,316 

43,334 105,000 

30 

89 
100 

60 
40 

333 

,549 

867 
,607 
173 
000 

,981 

,787 29 

95 
89 

237 
,536 

71,413 

361 

,381 

1 

,187 

,703 

Liabilities and Stockholders' Equity 

Current liabilities: 
Accounts payable 
Deductions from payrolls, largely for taxes 
Accrued payrolls, commissions and other expenses 
Federal and State income taxes (note 3) 

Total current liabilities 

Deferred income taxes, etc, (note 3) 

stockholders' equity: 
Common stock, 10^ par value. Authorized 2,500,000 
shares; issued 1,617,853 shares (1966 - 1,596,047 
shares) (note 4) 

Capital in excess of par value of shares issued (note 5) 

Earnings retained for use in the business (note 2) 

Less 1,000 shares of common stock in treasury, 
at cost 

Total stockholders' equity 

1967 

1,341,521 
211,178 

1,410,143 
1.068.974 

144,595 

1966 

1,645,045 
265,732 

1,739,768 
2.881.730 

4,031,816 6,532,275 

391,578 

161,785 159,604 

5,614,264 5,118,602 

20.621.838 17.204.155 

26,397,887 22,482,361 

24.511 24.511 

26,373,376 22,457,850 

^W.MGR-0414 

$ 30,549,787 29,381,703 
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IRC, INC. M D CONSOLIDATED SUBSIDIARY 

Statement of Consolidated Earnings 

Year ended December 31, 1967 
with comparative figures for year ended January 1, 1967 

1967 1966 

Income: 
Net sales of products 
Licensees, less foreign income taxes withheld at source 
Miscellaneous, principally interest 

Costs incurred in the operation of the business: 
Cost of sales (excluding depreciation and 
amortization) 

Selling, advertising, research, general and 
administrative expenses 

Depreciation and amortization 
Miscellaneous charges 

Earnings before Federal and State 
income taxes 

Provision for Federal and Sta te income taxes 
I (including deferred income taxes of 
i ($120,000) in 1967 and $15,000 in 1966) 

(note 3) 
Net earnings ($3.16 per share; 

1966 - $3.56 per share) 

t< • l i - ; : A t J 

.'0,1-..I'i 

; •X.'X:J.Z 

y l xt'y'ii. 
: *- <- i I 'X 

.jmooofi esc 

See accompanying notes to f inanc ia l s tatements. 

51,082,375 55,298,107 
739,323 995,211 
306.424 356.461 

52,128,122 56,649,779 

32,237,831 34,769,575 

8,569,505 8,481,485 
1,895,461 1,533,662 

74,351 611.218 

42,777,148 45,395,940 

9,350,974 11,253,839 

4.287.000 5.594.000 

5,063,974 5,659,839 

-niW-MOR-0^^* 

W70 
^ ^ . . . • ^ H r • -"lOr-'i^: ..ife,-



r 
IRC, INC. AND CONSOLIDATED SUBSIDIARY 

Statement of Consolidated Earnings Retained for Use in the Business 

Year ended December 31, 1967 
with comparative figures for year ended January 1, 1967 

•^COOii 6£ 

Balance a t beginning of year (note 2) 

Adjustment to r e f l ec t change of pooled 
subs id i a ry ' s accounting period 

Net earnings for the year 

Gash dividends: 
IRC, I n c . , $1.15 per share 
Pooled subsidiary pr ior to acquis i t ion 

Balance a t end of year 

See accompanying notes to f inanc ia l statements. 

1967 1966 

$ 17,204,155 13,366,865 

194.639 

17,398,794 13,366,865 

5,063.974 5,659,839 

22,462,768 19,026,704 

1,824,308 1,731,130 
16.622 91.419 

1,840,930 1,822,549 

$ 20,621,838 17,204,155 

TRW. '^OR. 0416 
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IRC, INC. AND CONSOLIDATED SUBSIDIARY 

Consolidated Statement of Source and Disposition of Funds 

Year ended December 31, 1967 

Source of funds: 
Net earnings for year 
Depreciation and amortization 
Exercise of stock options 
Adj.ustment to reflect working capit.al change 
of pooled subsidiary (note 2) 

Miscellaneous 

Disposition of funds: 
Additions to plant and equipment 
Dividends paid 
Reduction in deferred taxes 

Increase in working capital 

See accompanying notes to financial statements. 

'•::/: 

5,063,974 
1,895,461 
505,053 

168,719 
41.181 

7,674,388 

4,036,767 
1,840,930 
• 242.000 

6,119,697 

1,554,691 

TRW.MGR-0417 
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IRC, INC. AND CONSOLIDATED SUBSIDIARY 

Notes t o F i n a n c i a l S ta t emen t s 

December 31 , 1967 

(1) Agreement of Merger 
On November 28, 1967 t h e company en te red i n t o an agreement of merger w i th TRW, I n c , 

s u b j e c t t o s t o c k h o l d e r approval a t a s p e c i a l meet ing on Janua iy 30, 1968 ( t o be 
r e c e s s e d t o February 14, 1968) . Among o t h e r t h i n g s , t h e agreement p r o v i d e s f o r 
t h e exchange of o n e - f o u r t h share of TRW Cumulat ive S e r i a l P re f e r ence Stock I I 
($4 .40 C o n v e r t i b l e P r e f e r r e d Stock) and o n e - t h i r d sha re of TRW common s t o c k f o r 
each o u t s t a n d i n g share of IRC common s t o c k . 

(2) Principles of Consolidation 
The a c q u i s i t i o n of Holyoke Wire and Cable C o r p o r a t i o n , acqu i red in A p r i l , 1967 in 

exchange f o r 87,493 s h a r e s of common s t o c k , has been accounted fo r a s a p o o l i n g 
of i n t e r e s t s and i t s o p e r a t i o n s a r e inc luded f o r t h e e n t i r e y e a r . The acco un t s 
a r e inc luded f o r t he y e a r 1966 f o r compara t ive purposes on t h e b a s i s of Ho lyoke ' s 
f i s c a l y e a r ended June 30, 1966. Ea rn ings r e t a i n e d f o r use in t h e b u s i n e s s a s of 
January 2, 1966 have been r e s t a t e d in t h e amount of $1 ,041 ,189 t o i nc lude t h e 
r e t a i n e d e a r n i n g s of Holyoke. 

The accounts of two i n a c t i v e United S t a t e s companies, an i n a c t i v e f o r e i g n company 
and a P u e r t o Rican s u b s i d i a r y a r e not inc luded in t h e c o n s o l i d a t i o n because t hey 
a r e not of s i g n i f i c a n t s i z e . 

(3) Income Taxes 
Inves tment c r e d i t under t h e Revenue Act of 1962 w i t h r e s p e c t t o IRC, I n c . f o r t h e 

y e a r s 1962 and 1963 and Holyoke f o r t h e y e a r s t h r o u g h 1966 has been d e f e r r e d and 
i s be ing t aken i n t o income r a t a b l y over t h e e s t ima ted l i f e of t h e r e s p e c t i v e a s s e t . 
The amount de f e r r ed (approximate ly $85,000 a t December 3 1 , 1967) i s inc luded in 
"Deferred income t a x e s , e t c . " The c r e d i t w i t h r e s p e c t t o 1967, approx imate ly 
$110 ,000 ,has been t r e a t e d as a r e d u c t i o n in t h e c u r r e n t p r o v i s i o n f o r income t a x e s . 

D e p r e c i a t i o n charged in t h e accounts fo r t h e y e a r , g e n e r a l l y on t h e s u m - o f - t h e - y e a r s 
d i g i t s b a s i s , exceeds t h e amount of d e p r e c i a t i o n t o be claimed in t h e . company's 
F e d e r a l income t a x r e t u r n by approx imate ly $265,000. Accord ingly , de fe r r ed income 
t a x e s provided i n p r i o r y e a r s when t a x deprec ia - t ion exceeded t h e amount charged 
in t h e accounts has been c r e d i t e d t o income. 

(4) Common Si:ock 
At t h e beg inn ing of t h e y e a r , t h e r e were o u t s t a n d i n g o p t i o n s t o purchase, 2 ,080 shares 

of common s tock under a r e s t r i c t e d s t ock o p t i o n p l a n and 42,056 sbares.-of:,cofflmon 
s tock under a q u a l i f i e d ' s tock o p t i o n p l a n . The s h a r e s of s tock under.op-fcion^^nd 
changes t h e r e i n f o r t h e y e a r a r e summarized as f o l l o w s : ;j-, -̂ ..̂  ... 
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IRC, INC. AND CONSOLIDATED SUBSIDIARY 

Notes to Financial Statements, Continued 

4) Common Stock. Continued 

Shares 

( r^ 

Restr ic ted Qualified 
plan plan 

Under option at beginning of year 
Options granted 
Options exercised 
Options cancelled 

Under option at end of year 

P r i ces at which shares under option 
a t end of year are exercisable 
(at market on the respective 
da tes of grant) 

Reserved for granting of future options 

5) Capi ta l in Excess of Par Value of Shares Issued 

2,080 

(2,080) 

42,056 
2,000 

(19,726) 
(2.925) 

21,405 

$ 20.85 t o $ 40.70 

43,121 

During the year cap i t a l in excess of par value changed as follows: 

$ 4,296,276 
Balance January 1, 1967 (as previously 

repor ted) 

Excess of par value of cap i t a l stock 
of pooled company over par value of 
common stock issued (note 2) 

Balance January 1, 1967 as res ta ted 

Excess of proceeds over par value of 
shares of common stock issued upon 
exercise of stock options 

Expenses in connection with pooling of 
i n t e r e s t s 

Balance December 31, 1967 

822.326 

5,118,602 

502,872 

(7.210) 

$ 5,614,264 

o J 

.fA 

6) Retirement Plans 
El ig ib le employees may be pa r t i c ipan t s in the company's contributory pension plan 

and in one of four non-contributory pension p lans . The plans are funded or 
insured. Based on years of credited service , the pension payable under the non-
contr ibutory plans at the normal retirement age of 65 wi l l vary from a minimum 
of $15.00 per month to a maximum of $106.50, depending upon the plan in which 
the employee i s a pa r t i c i pan t . Under the contr ibutory plan, the normal ret i rement 
benefi t a t age 65 cons is t s of a "past service fac tor" for pa r t i c ipan t s whose c-
continuous service antedates January 1, 1949 and a "future service fac tor" for 
a l l p a r t i c i p a n t s . 

(Continued) 

I 
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IRC, INC. AND CONSOLIDATED SUBSIDIARY 

Notes to Financial Statements. Continued 

(6) Retirement Plans. Continued 
The cost of the plans charged to operations for 1967 (normal cost and past service 
cost, where applicable) amounted to approximately $437,000. At January 1, 1967 
the remaining unfunded past service liability was estimated to be $387,000, As 
of December 31, 1967 the unfunded past service liability was estimated to be 
$1,340,000, such increase resulting from amendment to a non-contributory plan pro
viding for increased benefits. Based upon a preliminary determination, the aggregate 
assets of the plans approximate the vested benefits thereunder. 

Salaried employees of the consolidated subsidiary are covered by a deposit adminis
tration group annuity pension plan adopted January 1, 1965. The cost of the plan 
charged to operations in 1967 was $20,500 which includes amortization of prior 
service cost over approximately 10 years and the unfunded prior service liability 
at December 31, 1967 approximated $150,500. 

(7) Leases 
Minimum annual rentals for leased property (excluding taxes, insurance and main
tenance costs where payable by the lessee) total approximately $720,000,the major 
portion of which relates to leases expiring in 1972 and 1981. 

(8) Renegotiation 
Certain of the sales in 1966 and 1967 are subject to the Renegotiation Act of 1951, 
as amended. In the opinion of the company, any refund requested will not be 
material in amount. 

M 
TRW.MGR.0420 
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IRC, INC. AND CONSOLIDATED SUBSIDIARY 

C o n s o l i d a t i n g Balance Sheet 

December 3 1 , 1967 

Schedule 1 

Assets 
Current assets: 

Cash 
Time deposits and short-term notes, at cost and 
accrued interest 

Accounts receivable: 
Trade accounts 
Less provision for losses 

Other 

Inventories, at lower of cost or market: 
Finished goods 
Work in process 
Raw materials 

Prepaid expenses 

Total current assets 

Plant and equipment, at'cost: 
Land and land improvements 
Buildings 
Machinery, equipment, furniture and fixtures 
Improvements in progress 
Improvements to leased property 

Less accumulated depreciation and amortization 

Net plant and equipment 

Other assets: 
Notes receivable, long-term 
Investments and advances: 
Subsidiaries 
Other 

Patents, less amortization 
Life insurance, at cash surrender value 

Total other assets 

I (a) Examined by Lybrand, Ross Bros. & Montgomery. 

Consolidated Eliminations 

J 671,866 

7,060,169 

4,700,082 
235.700 

4,464,382 
171.035 

4,635,417 

2,003,231 
2,460,328 
2.947.274 
7,410,833 

299,147 

20,077,432 

459,587 
3,094,150 
12,540,399 
1,432,535 
1.063.010 

18,589,681 
8.451.307 

10,138,374 

43,334 

IRC. Inc. 

434,264 

6,811,969 

4,219,860 
200.000 

4,019,860 
171.035 

4,190,895 

1,956,433 
1,971,246 
2.038.366 
5,966,045 

258,641 

17,661,814 

401,985 
2,340,805 
11,738,655 
1,334,564 
1.063.010 

16,879,019 
7.719.393 

9,159,626 

43,334 

Holyoke Wire 
and Cable 

Corporation (a) 

237,602 

248,200 

480,222 
35.700 
444,522 

444,522 

46,798 
489,082 
908.908 

1,444,788 

40,506 

2,415,618 

57,602 
753,345 
801,744 

97,971 

1,710,662 
731.914 

978,748 

89,867 
40.000 

129,867 

60,173 
100.607 

333,981 

30,549,787 

3,041,222 

3,041,222 

-

3,041,222 

3,041,222 

3,131,089 
40.000 

3,171,089 

60,173 

3,274,596 

30,096,036 

— 

-

100.607 

100,607 

3,494,973 

TRW.MGR.0421 
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IRC, ING. AND CONSOLIDATED SUBSIDIARY 

Consolidating Balance Sheet, Continued 

Schedule 1. Cont. 

Liabilities and Stockholders' Equity 

Current liabilities: 
Accounts payable 
Deductions from payrolls, largely for taxes 
Accrued payrolls, commissions and other expenses 
Federal and State income taxes 

Total current liabilities 

Deferred income taxes, etc. 

Consolidated Eliminations IRC. Inc. 

1,341,521 
211,178 

1,410,143 
1,068.974 

4,031,816 

144,595 

1,203,980 
193,350 

1,268,729 
926.601 

3,592,660 

130,000 

Holyoke Wire 
and Gable 

Corporation (a) 

137,541 
17,828 

141,414 
142.373 

439,156 

14,595 

Stockholders ' equi ty : 
Common stock 
Capital in excess of par value of shares issued 
Earnings r e t a ined for use in the business 

Less common stock in the t r easu ry , a t cost 

Total stockholders ' equity 

(a) Examined by Lybrand, Ross Bros. & Montgomery, 

161,785 
5,614,264 

20.621.838 

26,397,887 

24.511 

26,373,376 

$ 30,549,787 

831,075 

2.210.147 

3,041,222 

161,785 
5,614,264 

20.621.838 

26,397,887 

24.511 

3,041,222 26,373,376 

3,041,222 30,096,036 

831,075 

2.210.147 

3,041,222 

3,041,222 

3,494,973 

; .3 
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IRC, INC. AND CONSOLIDATED SUBSIDIARY 

C o n s o l i d a t i n g Sta tement of Earn ings 

Year ended December 3 1 , 1967 

Schedule 2 

Income: 
Net s a l e s 
L i c e n s e e s , l e s s fo re ign income t a x e s 

wi thheld a t source 
Net e a r n i n g s of pooled s u b s i d i a r y 
Misce l l aneous 

Holyoke Wire 
and Cable 

Conso l ida ted E l i m i n a t i o n s IRG. I n c . Corpo ra t i on (a! 

51 ,082,375 

739,323 

306,424 

52,128,122 

699,338 

699,338 

44 ,178 ,543 

739,323 
699,338 
303.502 

45,920,706 

6,903,832. 

2.922 

6,906,754 

Costs incurred in the operation of the business: 
Cost of sales (excluding depreciation 
and amortization) 

Selling, advertising, research, general 
and administrative expenses 

Depreciation and amortization 
Miscellaneous charges 

Earnings before Federal and State income taxes 

32,237,831 

8,569,505 
1,895,461 

74.351 

42,777,148 

9,350,974 699,338 

27,399,076 

8,069,625 
1,781,812 

66.219 

37,316,732 

8,603,974 

4,838,755 

499,880 
113,649 
8.132 

5,460,416 

1,446,338 

Provision for income taxes: 
Federal: 
Current 
Deferred 

State 

Net earnings 

(a) Examined by Lybrand, Ross Bros. & Montgomery. 

• .^ • -xx 

4,021,000 
(120,000) 
386,000 

4,287,000 

$ 5,063,974 699,338 

3,370,000 
(120,000) 
290.000 

3,540,000 

5,063,974 

651,000 

96.000 

747,000 

699,338 
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Schedule 3 

t 
IRC, INC. AND CONSOLIDATED SUBSIDIARY 

C o n s o l i d a t i n g S ta t emen t of Earnings Reta ined f o r Use i n the Bus iness 

Year ended December 3 1 , 1967 

Balance a t beginning of year 

Adjustment t o r e f l e c t change of pooled 
s u b s i d i a r y ' s account ing pe r iod 

Net e a rn ings f o r t h e year 

Holyoke Wire 
and Cable 

Conso l ida ted E l i m i n a t i o n s IRC, I n c . Corpora t ion (a) 

I 17 ,204 ,155 1,332,792 17 ,204 ,155 1,332,792 

194.639 

5.063.974 

22 ,462,768 

194.639 194.639 

699.338 5 ,063.974 

194.639 

17 ,398,794 1 ,527,431 17,398,794 1 ,527,431 

699,338 

2 ,226 ,769 22 ,462 ,768 2 ,226,769 

} 

Cash dividends: 
IRG, Inc. ($1.15 per share) 
Pooled subsidiary prior to acquisition 

Balance at end of year 

1,824,308 
16.622 

1,840,930 

16.622 
1,824,308 

16,622 

16,622 1,840,930 

16.622 

16,622 

20,621,838 2,210,147 20,621,838 2,210,147 

(a) Examined by Lybrand, Ross Bros. & Montgomery 
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Schedule 4 

IRC, ING. AND CONSOLIDATED SUBSIDIARY 

Consolidating Statement of Source and Disposition of Funds 

Year ended December 31, 1967 

Source of funds: 
Net earnings for year 
Depreciation and amortization 
Exercise of stock options 
Adjustment to reflect working capital change 
of pooled subsidiary 

Miscellaneous 

Disposition of funds: 
Additions to plant and equipment 
Dividends paid 
Reduction in deferred taxes 

Increase in working capital 

Holyoke Wire 
and Cable 

Consolidated IRG. Inc. Corporation 

5,063,974 
1,895,461 
505,053 

168,719 
41.181 

4,036,767 
1,840,930 
242.000 

1,554,691 

4,364,636 
1,781,812 
505,053 

53.576 

3,777,075 
1,824,308 
242.000 

699,338 
113,649 

168,719 
(12.395) 

7,674,388 6,705,077 969,311 

259,692 
16,622 

6,119,697 5,843,383 276,314 

861,694 692,997 
^ 
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VTA C E R T I F I E D MAIL 

4m 
BARRY R. SPIEGEL 

GECRETAHY 

January 29,1968 

E. E. Ford, Esq. 
•Vice President and General Counsel 
TRW Inc. 
23555 Euclid Avenue 
Euclid, Ohio 44117 

R. J. Leaver, Esq. 
TRW Electronics 
Suite 835 
1100 Glendon Avenue 
Los Angeles, Calif. 90024 

L. B. Trevor, Esq. 
Jones, Day, Cockley & Reavis 
1750 Union Commerce Bldg. 
Cleveland, Ohio 44115 

Gentlemen: 

Enclosed, pursuant to Article XI (g) of the 
Agreement of Merger dated November 28, 1967, between 
TRW Inc. and IRC, Inc. are two signed copies of the 
Audit Report of Messrs. Peat, Marwick, Mitchell & Co., 
containing a consolidated and consolidating balance 
sheet of IRC, Inc. and Holyoke Wire and Cable Corpora
tion as at December 31, 1967, and the related consoli
dated and consolidating statements of the results of 
operations for the fiscal year then ended, and of the 

TRW.MGR.0426 
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E. E. Ford, Esq. 
R. J. Leaver, Esq. 
L. B. Trevor, Esq. 1/29/68 - page 2 

source and disposition of funds during such year. The 
Audit Report is accompanied by a Certificate of Messrs. 
Peat, Marwick, Mitchell & Co., as required by Article XI(g) 
of the Agreement of Merger. 

Would you kindly acknowledge receipt of the en
closed by signing and returning the attached copy of 
this letter. 

'Very truly yours. 

jc:> 

BRSpiegel/ab 
Encs. 

O-JvA..^ 

Secretary 

f? S^—j -a? 

THIS WILL ACKNOWLEDGE RECEIPT OF THE ABOVE 

Date 

cc: R. C. Bull, Esq. 

TRW-MGR-0427 
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SEE SEC FILE FOR 

SEC File No. 1-2384 Form 8-A 

APPLICATION FOR REGISTRATION 

7 February 1968 
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SEE SEC FILE FOR 

SEC File No. 1-2384 Form 8 

AMENDMENT No. 1 TO 

APPLICATION FOR REGISTRATION 

7 February 1968 
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"from ike desk of*-

^ J. D. WRIGHT 

2-20-68 

E . E , F o r d 

J a c k Rea-vis t hough t t he a t t a c h e d 

note should be some-where in o u r 

f i l e s . 

JDW 

. . ^ ' t ^ . 

•- M-. % - ^ M 2 - M 
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STATE OF CALIFORNIA > «. 

I, RQ-?E.RT_..H,_ VOLK. J Commissioner of Corporations 

of the State of California, do hereby certify that the folio-wing is a true and correct copy of the 

— - P-ERMIT.— - _. ...heretofore issued on the IS.tlx day 

of February: . , , _, 19.. 6 8 , to . : I :EH. . ING. . 

( F i l e No. 651491A) 
as the same is now on file and of record in my office. 

I N WITNESS "WHEREOF, I have hereunto set my hand and affixed my official seal this... ..2.Q..t.h 

day of .February,. , ^ 1968.... 

ROBERT H. VOLK 
Commissioner of Corporations 

.7-7^ By...^.7r.^-::77M7/^....yi 

STANLEY STRASSBERG 
Senior Corporations Counsel 

IST 

TRW.MGR.0432 
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BEFORE THE 

DEPARTMENT OF INVESTMENT 

DIVISION OF CORPORATIONS 
OFTHE 

STATE OF CALIFORNIA ' -

In the matter of the applioation of 

TRW INC. 

for a permit authorizing the sale and 
issuance of securities 

PERMIT 

File No. 

Receipt Nos, 

65I49LA 

408909 
408910 

This Permit Does Not Constitute a Recommendation 
or Endorsement of the Securities Permitted 

To Be Issued, But Is Permissive Only 

TRW INC., • 

an Ohio corporation, is hereby authorized to sell and issue its 
securities as hereinbelow set forth: 

1. To sell and issue an aggregate of not to exceed 
14,577 shares of its Serial Preference Stock II 
and not to exceed 19,436 of its Common shares to 
shareholders of IRC, INC. resident in the State 
of Caiifomia, or any of them, upon consummation 
of the provisions of the agreement of merger which 
is designated as Appendix I of the proxy state- , 
ment of January 30, 1968 referred to in para
graph II of its application filed February 13, 
1968, provided that the numbers of shares 
authorized herein may be automatically adjusted 
to reflect a proposed "two-for-one" stock 
split of applicant's common stock, in the event 
such split effected before the issuance of the 
Common ahd Preferred stock authorized to be sold 
and issued herein* , v 

^ ' ' • • ' ' - . ' • ' , . , ' • 

.\ 7-

TRW.MGR-0433 
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2. To sell and issue an aggregate of not to exceed 
250 shares of its Serial Preference Stock II 
and not to exceed 333 shares of its common stock 
to Caiifomia resident holders of options here
tofore issued pursuant to the Qualified Stock 
Option Plan of IRC, INC., upon exercise of said 
options, at and for the exercise prices deter
mined by said Plan payable in cash, lawful money 
of the United States, in the form and manner des
cribed in said options, provided that the numbers 
of shares and the prices thereof, authorized 
herein, may be automatically adjusted to prevent 
dilution of said options whenever an event shall 
occur within the scope of any provision,of said 
Plan which entitles said holders to such adjust-, 
ment, but in no event shall the aggregate con
sideration received for such shares exceed 
$57,801.50. 

3. To sell and issue an aggregate of not to exceed 
16,310 of its Common shares to the holders of 
its Serial Preference Stock II authorized to 
be sold and issued pursuant to issuance para
graphs 1 and 2 hereof, upon exercise of conver
sion rights of said preference stock, provided 
that the number of shares authorized to be sold 
and issued herein may be adjusted in accordance 
with applicable provisions of the proposed 
articles of incorporation designated as Exhibit 
A of the proxy statement of January 30, 1968, 
referred to in paragraph II of its application 
filed February 13, 1968. 

4. To sell and issue an aggregate of not to exceed 
42,125 shares of its Serial Preference Stock II 
to shareholders of UNITED-CARR INCORPORATED 
resident in the State of California, or any of 
them, upon consummation of the provisions of 
the agreement of merger which is designated as 
Appendiz I of the proxy statement of January 18, 
1968, referred to in paragraph II of its appli
cation filed February 13, 1968, provided that the 
nuinber of shares authorized herein may be automa
tically adjusted to reflect a proposed "two-for-one" 
stock split of applicant's Coinmon stock, in the 
event such split is effected before the issuance of 
the preference stock authorized to be sold and 
issued herein. 

• • . •'';• .'•'••:'- • ' • • • : ' i : i : X ' : : : : y y ' : ' : 
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5. To sell and issue an aggregate of not to exceed 
5,000 shares of its Serial Preference Stock II 
to California resident holders of options here
tofore issued pursuant to the UNITED-CARR Stock ; • 
Option Plan, upon exercise of said options at 
and for the exercise prices determined by said 
plan, payable in cash, lawful money of the United 
States, in the form and manner described in said 
option plan, provided that the number of shares 
and the price thereof may be adjusted to prevent 
dilution of said options whenever an event shall 
occur within the scope of any provision of said 
plan which entitles said holders of such adjust
ments but in no event shall the aggregate con
sideration received for such shares exceed 
$520,000. 

6. To sell and issue an aggregate of not to exceed 
51,837 of its Common shares to the holders of 
its Serial Preference Stock II authorized to be . 
sold and issued pursuant to issuance paragraphs 
4 and 5 hereof, upon exercise of conversion 
rights of said preference stock, provided that 
the number of shares authorized to be sold and 
issued herein may be adjusted in accordance with 
applicable provisions of applicant's proposed 
articles of incorporation designated as Exhibit A 
to agreement of merger which is Appendix I of the 
proxy statement of January 18, 1968, referred to 
in paragraph II of its application filed Febru
ary 13, 1968. 

This Permit is issued upon the following conditions: 

(a) That none of the shares authorized by paragraphs 
1, 2, 3, 4, 5 and 6 hereof shall be sold or issued unless and until 
applicant shall have filed appropriate agreements of merger substan
tially in the form of the agreements of merger as set forth in its 
applications filed February 13, 1968, with such authorities as are 
necessary to effectuate the mergers described in said applications. 

(b) That unless revoked or suspended, or renewed upon 
application filed on or before the dates of expiration specified in 
this condition, all authority to sell and issue securities under 
paragraphs 1 and 4 of this permit shall terminate and expire on May 20, 
1968, and all such authority to sell and issue securities under para
graphs 2 and 5 of this permit shall terminate and expire on May 20, 
1974. All other paragraphs and/or conditions of this permit, if any, 
shall remain in full force and effect until revoked, suspended or 
amended by order of the Commissioner* 

Dated: Los Angeles, Caiifomia 
FEBRUARY 1'9 19B9 

A 
ROBERT H. VOLK 

Commissioner of Corporations 

(SEAL) 

ABR:TK 

MICHAEL J . BROADY 
Senior Corporations Coimsel 

TRW.MGR.0435 
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February 26, 1968 

Eugene E. Ford, Esq. 
Vice President & General Counsel 
TRW Inc. 
23555 Euclid Avenue 
Cleveland, Ohio 44117 

Dear Gene: 

Two weeks ago I mailed to you one of the executed 
copies of the letter agreement between TRW and IRC, 
covering the equalizing dividend paid by IRC. In error, 
it was mailed to you on the coast (which makes me wonder 
if Bob Leaver's copy was mailed to him in Cleveland). 

I am remailing your copy to you herewith. I am 
sorry for the delay. 

Best wishes. 

Sincerely, 

Edward S. Weyl 

jab 

Enc. 

IRC, Inc . merrTC-d in to and 
cecan^s s.:̂  u:-:';.:icGrpcrated 
"^.'iv^sxxxi ::/: '2'2.i: I n c . , an 
Ohio corporrration, e f f e c t i v e 

i lM February 19, 1968. 

IRC, INC. 4 D I NORTH BROAD STREET-PHILADELPHIA , PA. igioa 

XRW.MGR-0436 
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TRWiNc. 

EXECUTIVE OFFICES 

F e b r u a r y 8, I968 

IRC, Inc . 
401 N o r t h B r o a d S t r e e t 
P h i l a d e l p h i a , P e n n s y l v a n i a 19108 

At tn : Ed-ward S. "Weyl, E s q . 
C h a i r m a n of the B o a r d of D i r e c t o r s 

D e a r S i r s : 

We r e f e r to c l a u s e (a)(i i)(C) of A r t i c l e XI of 
the A g r e e m e n t of M e r g e r be tween us da t ed N o v e m b e r Z8, 
1967. 

T h i s i s to c o n f i r m our u n d e r s t a n d i n g tha t p u r 
suan t to such c l a u s e you h a v e on J a n u a r y 3 0, 1968 d e c l a r e d 
a d iv idend of 2 7^ p e r s h a r e p a y a b l e on M a r c h 1, 1968 to 
your s t o c k h o l d e r s of r e c o r d at the c l o s e of b u s i n e s s on 
F e b r u a r y 15, I968 and tha t , a s s u m i n g tha t your m e r g e r 
in to TRW i s c o n s u m m a t e d by M a r c h 1, 1968, no f u r t h e r 
add i t i ona l equa l i z ing c a s h d iv idend wi l l be p a y a b l e u n d e r 
such c l a u s e . Of c o u r s e , if such m e r g e r i s not c o n s u m 
m a t e d unt i l a f t e r M a r c h 1, 1968, the s i t u a t i o n wi l l need 
to be r e - e x a m i n e d in the l ight of such c l a u s e wi th a v iew 
to d e t e r m i n i n g what f u r t h e r d iv idend a c t i o n , if any , migh t 
be a p p r o p r i a t e t h e r e u n d e r . 

We -would a p p r e c i a t e i t if you would c o n f i r m 
the fo rego ing by s ign ing and da t ing t h r e e of the a t t a c h e d 
c o u n t e r p a r t s of t h i s l e t t e r and r e t u r n i n g one of t h e m to 

TRW.MGR.0437 
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IRC, Inc . P a g e 2 

m e , one to M r . L e a v e r and one to M e s s r s . J o n e s , Day, 
Cockley & R e a v i s (to the a t t e n t i o n of M r . T r e v o r ) . 

'Very t r u l y y o u r s , 

TRW I n c . 

By '2-.-^<^c^<jt. 

"7 

7. ..J 
Vice P r e s i d e n t 

The fo rego ing i s a g r e e a b l e to u s . 

I R C , I n c . 

By' <x - "--JIVAJ-S-K.J -^^ y j j t ^ ^ i y 

C h a i r m a n of the y 
B o a r d of D i r e c t o r s 

Dated : 
t.^^u>-<^><>, V^̂  v^G^ 

O 
TRW.MGR-0438 



T R W INC. 
• ' ) 

E X E C U T I V E O F F I C E S 

o 

Februa ry 8, 1968 

IRC, Inc. 
401 North Broad Street 
Philadelphia, Pennsylvania 19108 

Attn: Edward S. V/eyl, Esq. 
Chai rman of the Board of Di rec tors 

Dear S i r s : 

Vv̂ e refer to clause (a)(ii)(C) of Ar t ic le XI of 
the Agreement of Merger between us dated November 28, 
1967. 

This is to confirm our understanding that pu r 
suant to such clause you have on January 30, 1968 declared 
a dividend of 27^ per sha re payable on March i , 1968 to 
your stockholders of r ecord at the close of business on 
Feb rua ry 15, 1968 and that, assuming that your m e r g e r 
into TRW is consummated by March i , 1968, no further 
additiozial equalizing cash dividend will be payable under 
such c lause . Of course , if such m e r g e r is not consum-
naated until after March 1, 1968, the si tuation will need 
to be re -examined in the light of such c lause with a view 
to determining what further dividend action, if any, might 
be appropr ia te there imder . 

We v/o\ild apprec ia te it if you would confirm 
the foregoing by signing and dating th ree of the at tached 
counterpar ts of this le t te r and r e tuming one of them to 

XRW-MGR-0439 
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IRC, Inc. Page 2 
2 /8 /68 

m e , one to Mr. Leaver and one to M e s s r s . Jones , Day, 
Cockley & Reavis (to the at tention of Mr . Trevor ) . 

Very t ruly your s , 

TRW Inc. 

By i7^7y7^<^^- ^ , - -7^-^J 
( 7 Vice Pres ident 

The foregoing is agreeab le to us . 

IRC, Inc. 

^ 7 M ^ S - x ^ o ^ ^ l'2> C ^ - ^ . - ^ l ' 
Cha i rman of th^j 
Board of Di rec to rs 

D a t e d ! A-jJ^^;^^-^-->---\ V ^ ^f ̂ "^ 

TRW.MGR.0440 
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OFFICE DF 
THE C H A I R M A N February 12, 1968 

E. E. Ford, Esq. 
Vice President & General Counsel 
TRW Inc. 
23555 Euclid Avenue 
Cleveland, Ohio 44117 

Dear Gene, 

I am enclosing a copy of your letter of 
February 8, 1968, covering the equalizing 
dividend which I have signed in behalf of IRC, 

Sincerely, 

~-^'k 

Edward S . Weyl 

j a b 

tT.t: 

TRW.MGR.0441 
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AGREEMENT OP PURCHASE AND SALE 

between 

CRYSTALATE HOLDINGS pic 

m and 

TRW I N C . , TRW ELECTRONICS SUPPLY COMPANY, 

and TRW RESISTIVE PRODUCTS, INC. 

Dated as of October 14 , 1986 

TRW-MGR.0737 
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AGREEMENT OP PURCHASE AND SALE 

This AGREEMENT OF PURCHASE AND SALE (this "Agreement") is 
d'ated as of October 14, 1986, and is between Crystalate Holdings 

• pic ("Purchaser"), a company registered in England, and TRW Inc. 
("TRW"), an Ohio corporation, TRW Electronics Supply Company 
("TRWESCO"), a Pennsylvania corporation, and TRW Resistive 
Products Inc. ("TRWRPI"), a Delaware corporation. TRWESCO and 
TRWRPI are sometimes herein individually referred to as 
"Subsidiary" and collectively as "Subsidiaries." 

• 

Recitals 

A. Through its Resistive Products Division, TRW is engaged 
in the business of (i) designing, developing, manufacturing, 

© assembling, selling and servicing resistor products generally, 
including thick film, flameproof, wirewound, high voltage, high 
frequency and printed resistors, resistive type products 
generally described as thick film resistive networks, thin film 
resistive networks, discrete leaded metal film and glaze, 
resistive products capable of being surface mounted, other solely 
resistive type hybrids, modules and substrate products (all 
hereinafter collectively the "Products"); and (ii) marketing, 
distributing and otherwise selling and servicing other non-
resistive products purchased frcan other TRW operations and 
from various non-TRW sources. The foregoing shall constitute the 
"Business" for purposes of this Agreement. 

# 
B. As part of a major program to restructure TRW, TRW has 

decided to sell the Business. 

C. Purchaser desires to purchase from TRW and the 
Subsidiaries, and TRW and the Subsidiaries desire to sell to 

'9 Purchaser, the Business on and subject to the terms and 
conditions contained in this Agreement. 

<& 

^ 

Terms and Conditions 

NOW, THEREFORE, in consideration of the premises and of 
other good and valuable consideration, and intending to be 
legally bound hereby, Purchaser, TRW and the Subsidiaries hereby 
agree as follows: 

^W-MGR.0742 



ARTICLE I 

0 General Provisions 

1.1 Definitions; Appendix A to this Agreement sets forth 
the definitions of certain terms used in this Agreement. Those 
terms shall have the meanings set forth on Appendix A where used 
herein and identified with initial capital letters. 

1.2 Other Definitions and Meanings; Interpretation; For 
purposes of this Agreement, the term "parties" means (except 
where the context otherwise requires) Purchaser, TRW and the 
Subsidiaries; the term "person" includes any natural person, 
firm, association, partnership, corporation, or other entity 

@ other than the parties; and the words "hereof", "herein", 
"hereby" and other words of similar import refer to this 
Agreement as a whole. The Table of Contents and the headings of 
the Articles and Sections of this Agreement have been included 
herein for convenience of reference only and shall not be deemed 
to affect the meaning of the operative provisions of this 

@ Agreement. All dollar amounts referred to herein are in United 
States Dollars. 

1.3 TRW's Knowledge; Where a statement contained in this 
Agreement is said to be to "TRW's knowledge" (or words of similar 
import) such expression means that, after having conducted a due 
diligence review and in reliance on due diligence certifications, 
both as described in Appendix B hereto, the management of TRW 
believes the statement to be true, accurate, and complete in all 
material respects. 

^ ARTICLE II 

Purchase and Sale 

2.1 Transaction; On and subject to the terms and 
conditions of this Agreement, at the Closing, (a) Purchaser will 

# purchase from TRW and the Subsidiaries, and TRW and the 
Subsidiaries will sell, transfer, and assign to Purchaser, or 
cause to be sold, transferred, and assigned to Purchaser, all of 
the Acquired Assets; (b) Purchaser will assume and become 
directly and solely responsible for the payment or discharge of 
all of the Assumed Liabilities; (c) Purchaser will pay to TRW the 

0 Purchase Price as herein provided; and (d) Purchaser and TRW 
shall be obligated to make the Adjustments as provided in Section 
2.7 hereof. Notwithstanding such transaction, TRW or a 
Subsidiary will retain the Excluded Assets and the Excluded 
Liabilities. 

0 2.2 Acquired Assets; For purposes hereof the tetm 
"Acquired Assets" means all assets, properties, and rights held 
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by TRW and the Subsidiaries as of the Closing (other than 
Excluded Assets) which are used in the conduct of the Business, 
including, all assets reflected on the balance sheet of the 

• Business as of the Closing, but excluding the Excluded Assets. 
Without limiting the generality of the foregoing, the-Acquired 
Assets will include all goodwill associated with the Business and 
a.-ll of TRW's and the Subsidiaries' rights, title, and interest in 
and to the following assets (other than Excluded Assets) which 
aire used by TRW and the Subsidiaries in their conduct of the 

<9 Business as of the Closing: 

(a) All notes, accounts, and trade acceptances 
rece ivable; 

(b) All prepaid and similar items, including, without 
• limitation, all prepaid expenses, deferred charges, advance 

payments, and other prepaid items; 

(c) All inventories, wherever located, including, 
without limitation, inventories of raw materials, work-in-
process, spare parts, finished goods, operating supplies, 

• containers and packaging; 

(d) All real property (whether as owner, lessor, 
lessee, or otherwise) including, without limitation, all 
land, buildings, improvements, fixtures, and appurtenances 
thereto, and all such items under construction; 

(e) All personal property owned by TRW or the 
Subsidiaries, including without limitation, all machinery, 
equipment, tooling, dies, molds, jigs, patterns, gauges, 
materials handling equipment, furniture, office equipment, 
cars, trucks, and other vehicles and, to the extent 

9 assignable by TRW or the Subsidiaries, all such personal 
property not owned by TRW or the Subsidiaries; 

(f) To the extent assignable, all orders, contracts, 
and commitments for the purchase of goods and/or services, 
including, without limitation, all such items relating to 

• the purchase of capital, tooling, products, supplies, and 
services; 

(g) To the extent assignable, all orders, contracts, 
and commitments for the sale of the Products, including, 
without limitation, all such items relating to distribution, 

^ dealership, and similar arrangements; 

(h) To the extent assignable, all other orders, 
contracts, and commitments, including, without limitation, 
all leases, licenses, causes of action, rights of-action, 
and warranty and product liability claims against-̂  other 

I '̂  persons; 
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(i) All Intellectual Property, including, without 
limitation, all patents, trademarks, tradenames, copyrights, 
trade secrets, technical information, manufacturing 
processes and techniques, designs, drawings, and other know-
how, and, to the extent assignable, all licenses-and 
technical assistance agreements; 

(j) To the extent assignable, all permits, approvals, 
qualifications, and the like issued by any government or 
governmental unit, agency, board, body, or instrumentality, 
whether federal, state or local, and all applications 
therefor; 

(k) Subject to the provisions of Section 7.4 hereof, 
all business books, records, reports and computerized data, 
to the extent located upon the premises of the Business, 
including, without limitation, all financial, operating, 
inventory, personnel, payroll, and customer records 
(including, without limitation, customer lists and sales and 
payment information) and all sales and promotional litera
ture, ̂ correspondence, and flies, and contracts relating to 
the Acquired Assets or the Assumed Liabilities; and 

(1) Any and all royalty payments under the 
Intellectual Property listed on Part J of the Disclosure 
Package which are due and payable after the date of Closing. 

2.3 Excluded Assets; For purposes hereof the term 
'Excluded Assets" means the following rights, properties, and 
issets as the same shall exist as of the Closing: 

(a) All cash and cash equivalent items held by or 
payable J;p TRW and its Subsidiaries as of the Closing, 
including, without limitation, certificates of deposit, time 
deposits, marketable securities, and the proceeds of 
accounts receivable paid on or prior to the Closing; 

(b) All rights, properties, and assets of TRW and the 
^ Subsidiaries used by TRW and the Subsidiaries primarily in a 

business other than the Business, including, without 
limitation, all assets, rights and properties of the TRW 
Research and Development Laboratory; 

(c) All rights, properties, and assets of the Business 
rjj which shall have been transferred or disposed of by TRW and 

the Subsidiaries prior to the Closing in transactions 
conducted in the ordinary course of business and not in 
breach of this Agreement; 

(d) Subject to Section 7.3 hereof, the name-and 
^ trademark "TRW" and related trademarks, corporate" names, and 

trade names incorporating "TRW" or the stylized "TRW" logo 
which is used by TRW as part of any trademark or trade name; 
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(e) All assets held by TRW, whether in trust or 
otherwise, in respect of employee benefit plans pertaining 

0 to employees of the Business, including, without limitation, 
such plans which are retained by TRW pursuant to Article 
VIII hereof; 

- (f) All assets, whether or not used by TRW primarily 
in its conduct of the Business, which are identified on 

^ " Annex A-6 to Part A of the Disclosure Package; 

(g) All receivables from any division or subsidiary of 
TRW; 

(h) All accruals relating to local, state or federal 
^ income taxes; 

(i) Any and all shares of capital stock held by TRW 
and the Subsidiaries; 

(j) All rights, properties, and assets of Koa TRW Inc. 
Q ("KTI"); and 

(k) Any and all royalty payments under the 
Intellectual Property listed on Part J of the Disclosure 
Package which are due and payable before or on the date of 
Closing. 

2.4 Assumed Liabilities; For purposes hereof the term 
"Assumed Liabilities" means all liabilities and obligations of 
TRW and the Subsidiaries other than Excluded Liabilities as of 
the Closing arising out of TRVJ's and the Subsidiaries' conduct of 
the Business including, without limitation, all liabilities 

Q reflected in the Closing Net Book Value as defined in 2.7(e) 
("Closing Net Book Value"). Without limiting the generality of 
the foregoing, the Assumed Liabilities will include the following 
liabilities and obligations (other than Excluded Liabilities) 
which arise or have arisen primarily out of TRW's and the 
Subsidiaries' conduct of the Business at or prior to the Closing: 

(a) All liabilities and obligations incurred by TRW 
and the Subsidiaries in its conduct of the Business in the 
ordinary course which are accrued on the books of the 
Business as of the Closing and which are due and payable 
after the Closing; 

(b) All liabilities and obligations of TRW and the 
Subsidiaries under orders, contracts (including, without 
limitation, leases), and other commitments included in the 
Acquired Assets; 

2> (c) All liabilities and obligations with respect to 
claims of customers of the Business (including, without 
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limitation, original equipment manufacturers) under 
engineering change orders and other similar directives not 
fully performed or resolved as of the Closing; 

(d) All liabilities and obligations arising- out of, 
resulting from, or relating to claims incurred which have 

- not been resolved or settled prior to the Closing seeking 
replacement and/or repair of Products pursuant either to 
express product warranties extended by TRW and the Subsid-

® - iaries in the ordinary course of business prior to the 
Closing or product warranties or obligations implied or 
provided by law; 

(e) All liabilities and obligations arising out of, 
resulting from, or relating to claims seeking compensation 

^ or recovery for or relating to injury to person or damage to 
property arising out of a defect or alleged defect of any 
Product shipped by Purchaser or any service rendered by 
Purchaser after the Closing, including, without limitation, 
tort liability, product liability, consequential damages, 
penalties, attorneys' fees, and any and all reasonable costs 
and expenses incurred in investigating and defending such 
matters; 

(f) All liabilities and obligations arising out of, 
resulting from, or relating to any tort, breach of contract 
or warranty, violation of any statute, ordinance, regula
tion, or other governmental requirement in connection with 
the use, design, and ownership of the Acquired Assets by 
Purchaser after the Closing or the conduct of the Business 
by Purchaser after the Closing; 

(g) All liabilities and obligations arising out of, 
resulting from, or relating to claims of infringement or 
other misappropriation of the Intellectual Property rights 
of other persons with respect to the manufacture, use, and 
sale of Products by Purchaser or conduct of the Business by 
Purchaser after the Closing; 

(h) All liabilities and obligations arising out of, 
resulting from, or relating to claims of employees of the 
business from and after the date of Closing in connection 
with employee benefit plans which Purchaser establishes or 
maintains pursuant to Article VIII hereof; and 

(i) All liabilities and obligations of TRW as the 
employer under the Corpus Union Contract and Philadelphia 
Union Contract from and after the Closing except liabilities 
and obligations relating to the Complemental Plan: or the 
Philadelphia Plan; 
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(j) All liabilities and obligations with respect to 
Products returned by any and all distributors listed on 
Annex 1-5 to Part I of the Disclosure Package; 

(k) All liabilities and obligations from and after the 
Closing relating to employee severance or termination pay 
whether an employee of the Business is employed by TRW or a 
Subsidiary; provided, however, this provision shall not 
apply to any employee who has terminated his or her 
employment with TRW prior to the Closing. 

2.5 Excluded Liabilities; For the purposes hereof the term 
"Excluded Liabilities" means the following liabilities and 
obligations as the same shall exist as of the Closing: 

(a) All liabilities and obligations incurred by TRW 
and the Subsidiaries in connection with the conduct of 
businesses other than the Business; 

(b) All liabilities and obligations of the Business 
which have been fully discharged or satisfied by TRW or a 
Subsidiary prior to the Closing in transactions in the 
ordinary course of business and not in breach of this 
Agreement; 

(c) All liabilities and obligations arising out of 
TRW's obligations under Article VIII hereof; 

(d) All liabilities and other obligations to TRW or 
any of its divisions or subsidiaries; 

(e) Liabilities and obligations, whether or not 
arising primarily out of TRVJ's and the Subsidiaries' conduct 
of the Business, which are identified on Annex A-7 to Part A 
of the Disclosure Package; 

(f) All liabilities and obligations arising out of, 
resulting from, or relating to claims seeking compensation 
or recovery for or relating to injury to person or damage to 
property arising out of a defect or alleged defect of a 
Product shipped or service rendered by TRW or a Subsidiary 
prior to the Closing, including, without limitation, tort 
liability, product liability, consequential damages, 
penalties, attorneys' fees, and any and all reasonable costs 
and expenses incurred in investigating and defending such 
matters; 

(g) All liabilities and obligations arising_out of, 
resulting frora, or relating to any tort, breach of contract 
or warranty, violation of any statute, ordinance,-
regulation, or other governmental requirement in connection 
with the use, design, and ownership of the Acquired Assets 
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by TRW or a Subsidiary before the Closing or the conduct of 
the Business by TRW or a Subsidiary before the Closing; 

(h) All liabilities and obligations arising out of, 
resulting from, or relating to claims of infringement or 
other misappropriation of the Intellectual Property rights 
of other persons with respect to the manufacture, use and 
sale of Products by TRW or conduct of the Business by TRW 
prior to the Closing; 

(i) All liabilities and obligations arising out of, 
resulting from, or relating to taxes which are or may become 
due from the Business to any federal, state, or local agency 
in connection with the operation of the Business prior to 
the C1 OS i ng ; a nd 

(j) All liabilities and obligations arising out of, 
resulting from, or relating to KTI. 

O 

2.6 Purchase Price; For purposes hereof, the term 
^ "Purchase Price" means Thirty Million Six Hundred Five Thousand 

Dollars ($30,605,000.00) plus or minus the amount of the 
Adjustment. 

2.7 Adjustment; The Adjustment will be determined as 
follows; 

(a) Post-Closing Examination; Promptly after the 
Closing, TRW will examine the annual operating performance 
of the Business for the ten (10) months ended October 31, 
1986 and the Acquired Assets and the Assumed Liabilities as 
of the Closing. Purchaser shall have the right to have a 
representative present during such examination. Within 
sixty (60) days after the Closing or as soon thereafter as 
reasonably possible, but in no event later than ninety (90) 
days after the Closing, TRW will deliver to Purchaser a 
report based on the examination (the "Report") which shall 
include a year to date Profit and Loss Statement for the 
Business as of October 31, 1986 ("October 1986 P&L") stating 
the year to date Profit Before Tax of the Business as of 
that date ("October 1986 PBT") and shall state the aggregate 
book value of assets included in the Acquired Assets and the 
aggregate book amount of liabilities included in the Assumed 
Liabilities reflected on the books of TRW and the Subsid
iaries as of the Closing. The Report shall be prepared in 
accordance with the accounting principles described in 
Section 2.7(c). Purchaser shall make available to TRVJ the 
records and books relating to the Business necessary for TRW 
to conduct said examination. 

(b) Review by Purchaser; Following receipt"of the 
Report, Purchaser will be afforded a period ending on thirty 
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(30) days from the date of such receipt or sixty (60) days 
after the date of the Closing, whichever is later, to review 
the Report. At or before the end of that period. Purchaser 

® will either (i) accept the Report in its entirety, in which 
case the October 1986 PBT and the aggregate book -value of 
assets included in the Acquired Assets and the aggregate 

; book amount of liabilities included in the Assumed 
Liabilities as of Closing will be deemed to be as set forth 
on the Report, or (ii) deliver to TRW written notice and a 
detailed written explanation of those items in the Report 
which Purchaser disputes, in which case the aggregate book 
value of the Acquired Assets and the aggregate book amount 
of the Assumed Liabilities as of the Closing and any entries 
on the October 1986 P&L not affected by the disputed items 
will be deemed to be as set forth on the Report. Within a 

^ further period of thirty (30) days from the end of the 
aforementioned review period, the parties will attempt to 
resolve in good faith any disputed items. Failing such 
resolution, the unresolved disputed items will be referred 
for final binding resolution to a nationally recognized firm 
of cer-tified public accountants mutually acceptable to TRW 

® and Purchaser. If the parties are unable to agree upon such 
an accounting firm within an additional thirty (30) day 
period, the disputed items shall be referred to Peat, 
Marwick, Mitchell & Co. for resolution. The aggregate book 
value of Acquired Assets and aggregate book amount of 
Assumed Liabilities as of the Closing affected by such 
unresolved disputed items (if any) and the October 1986 PBT 
will be deemed to be as determined by said accountants in 
accordance with the accounting principles described in 
Section 2.7(c) within thirty (30) days of such reference. 

^ (c) . Accounting Principles; For purposes of the 
Report, the aggregate book value of the Acquired Assets and 
the aggregate book amount of the Assumed Liabilities and the 
October 1986 PBT will be determined in accordance with 
Generally Accepted Accounting Principles ("GAAP") as 
consistently applied by TRW with respect to the Business as 
modified by the supplemental accounting practices described 
on Annex A-5 to Part A of the Disclosure Package. Only 
assets and liabilities reflected on the balance sheet of the 
Business in accordance with such principles will be taken 
into account for purposes of determining the Closing Net 
Book Value. In addition, for purposes of determining the 
Closing Net Book Value and the October 1986 PBT the assets 
and liabilities of the Subsidiaries shall b6 deemed to be 
Acquired Assets and Assumed Liabilities as if held directly 
by TRW. 

O 

^ 

(d) B a s e - L i n e Net Book Value and June 2 7 , 1986 P r o f i t 
Before Tax: The Base-Line Net Book Value w i l l be"an amount 
e q u a l t o Twenty-Two M i l l i o n Seven Hundred Thi r ty-Two 
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Thousand Dollars ($22,732,000.00) ("Base-Line Net Book 
Value") and the Profit Before Tax of the Business as of June 
27, 1986 ("June 1986 PBT") is an amount equal to One Million 
Nine Hundred Sixty-Seven Thousand Dollars ($1,967,000.00), 

(e) Determination of Closing Net Book Value; The 
Closing Net Book Value will be an amount equal to the 
aggregate book value of assets included in the Acquired 
Assets mi nus the aggregate book amount of liabilities 
included in the Assumed Liabilities as of the Closing, both 
as determined under Section 2.7(c). 

(f) Amount of Adjustment: Pursuant to Section 2.6 and 
subject to the determination of the October 1986 P&L and the 
Closing Net Book Value, the Purchase Price shall be adjusted 
by the amount of the Adjustment, determined as follows: 

(i) The Base Line Net Book Value shall be 
subtracted from the Closing Net Book Value of the 
Business; 

(ii) The projected year-to-date October 1986 PBT 
(being the amount of $3,784,000.00) shall be subtracted 
from the October 1986 PBT of the Business; 

(iii) The amount determined pursuant to 
Subsection (i) above, whether a positive or a negative 
number, shall be added to the amount determined 
pursuant to Subsection (ii) above, whether a positive 
or a negative number, and the resultant net amount, 
whether a positive or a negative number, shall be the 
amount of Adjustment for purposes of Section 2.6 

0 hereof, and shall be paid as provided in Section 2.8(b) 
or 2.8(c) hereof. 

2.8 Payment of and Adjustment to Purchase Price; Purchaser 
will pay the Purchase Price as follows: 

^ (a) At the Closing, Purchaser will pay TRW Thirty Million 
Six Hundred Five Thousand Dollars ($30,605,000.00); and 

(b) If the Adjustment is a positive amount, then 
Purchaser will pay TRW the amount of the Adjustment within 
ten (10) business days after the final determination of the 

,j; Purchase Price pursuant to Section 2.7(f). 

(c) If the Adjustment is a negative amount, then TRW 
will refund to Purchaser the amount of the Adjustipent within 
ten (10) business days after the final determination of the 
Purchase Price pursuant to Section 2.7(f). 

2.9 Method of Payment; All payments hereunder shall be 
made by delivery to the payee— 

..J 
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(a) upon the prior request of the payee, by 
depositing, by bank wire transfer, the required amount (in 

^ immediately available funds) in an account of the payee 
designated by the payee for such purpose at least five (5) 
business days prior to the date of the required payment; or 

(b) in all other cases, of one or more bank cashiers 
checks (in immediately available funds) drawn on a bank or 

tr̂  " banks acceptable to the payee and payable to the order of 
• the payee. 

ARTICLE III 

Q Representations and Warranties 

3.1 TRW's General Representations and Warranties; TRW 
hereby represents and warrants to Purchaser the following: 

(a) Organization and Existence; TRW is a corporation 
^ duly organ ized, validly existing, and in good standing under 

the laws of the State of Ohio and TRWRPI and TRWESCO are 
duly organized, validly existing and in good standing under 
the laws of Delaware and Pennsylvania resE)ectively. 

(b) Power, Authority and Qualification: TRW has full 
corporate power and authority under its Amended Articles of 
Incorporation and Regulations and the laws of the State of 
Ohio to execute, deliver, and perform this Agreement. The 
Subsidiaries have full corporate power and authority under 
their respective constitutive documents and places of 
incorporation to execute, deliver and perform this 

(̂  Agreement. TRW is qualified to conduct business in 
Pennsylvania, North Carolina and Texas, TRWRPI is qualified 
to conduct business in Delaware and Barbados, and TRWESCO is 
qualified to conduct business in Pennsylvania. To TRW's 
knowledge, no other qualification is required to conduct 
business in the above-named jurisdictions. 

(c) Authorization; The execution, delivery, and 
performance of this Agreement by TRW and the Subsidiaries 
have been duly authorized by all requisite corporate action 
on the part of TRW and the Subsidiaries. 

^ (d) Binding Effect; This Agreement is a valid, 
binding, and legal obligation of TRW and thfe Subsidiaries. 

(e) No Default; The execution and delivery.of this 
Agreement and TRW's and the Subsidiaries' full performance 
of their obligations hereunder will not violate or breach, 

O or otherwise constitute or give rise to a Default"under, the 
terms or provisions of TRW's Amended Articles of 

TRW"MGR.0752 
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Incorporation or Regulations or any Subsidiary's 
constitutive documents or of any material contract, 
commitment, mortgage, deed of trust, lease or other 

Q obligation to which TRW or a Subsidiary is a party. 

(f) Finders; TRW and the Subsidiaries have, not 
engaged and are not directly or indirectly obligated to 
anyone acting as a broker, finder, or in any other similar 
capacity in connection with TRW's and the Subsidiaries' sale 

^ - o f the Business except Salomon Brothers Inc. 

(g) No Knowledge of Purchaser Default; TRW has no 
knowledge that any of Purchaser's representations and 
warranties are untrue, incorrect, or incomplete or that 
Purchaser is in Default under any term or provision of this 

% Agreement. 

(h) Insurance: TRW and the Subsidiaries maintain in 
effect insurance covering the Acquired Assets and any 
liabilities relating thereto in any amount reasonably 
believed adequate by TRW and the Subsidiaries, and such 

9 insurance coverage shall be maintained by TRW and the 
Subsidiaries until the close of business on the date of 
Closing. 

(i) Conduct of the Business; Except for the Excluded 
Assets, the Acquired Assets include all material assets and 
properties, whether tangible or intangible, including all 
Intellectual Property necessary to conduct the Business in 
the ordinary course as it has been conducted by TRW and the 
Subsidiaries prior to the date hereof and as it will be 
conducted by TRW and the Subsidiaries to the date of the 

. " • ^ 

Closing. 

(j) Representations and Warranties True and 
Complete; All representations and warranties of TRW in this 
Agreement are true, accurate, and complete in all material 
respects as of the date hereof, will be true, accurate, and 
complete in all material respects as of the Closing (as if 

& such representations and warranties were made anew as of the 
Closing, except with respect to the effect of transactions 
contemplated or permitted by this Agreement and with respect 
to the effect of the passage of time upon dated material in 
the Disclosure Package). 

^ 3.2 TRW's Representations and Warranties Concerning the 
Disclosure Package; TRW has delivered to Purchaser prior to the 
execution and delivery of this Agreement the Resistive.Products 
Division Disclosure Package (the "Disclosure Package"): which 
consists of fifteen (15) Parts, consecutively lettered" A-O 
inclusive (individually herein referred to as the appropriate 

^ "Part"). TRW hereby represents and warrants to Purchaser that 
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the Disclosure Package contains the information described in 
Appendix C hereto and listed or described on the Memorandum dated 
the date of this Agreement attached to Appendix C. In addition, 
TRW hereby represents and warrants to Purchaser the following: 

(a) Financial Statements; Except as otherwise 
; disclosed on Part A, the financial statements contained in 

Part A have been prepared in accordance with Generally 
Accepted Accounting Principles ("GAAP") as consistently 
applied by TRW with respect to the Business as modified by 
the supplemental accounting principles described on Annex A-
5 to Part A of the Disclosure Package and fairly present the 
financial position and results of operation of the Business 
as of the dates and for the respective time periods covered 
thereby. The Base-Line Balance Sheet constitutes a pro 
forma restatement of the balance sheet of the Business 
giving effect to the division of assets and liabilities 
between TRW (including the Subsidiaries) and Purchaser as 
contemplated in Article II hereof and the supplemental 
accounting principles described on Annex A-5 to Part A. To 
TRW's knowledge, except as disclosed in the Disclosure 
Package, there are no material liabilities, contingent or 
otherwise, of TRW and the Subsidiaries with respect to the 
Business not reflected or disclosed in the financial 
statements and the footnotes thereto, other than Excluded 
Liabilities and liabilities not reguired to be mentioned 
pursuant to GAAP. 

(b) Investments; Except the Subsidiaries and as 
otherwise disclosed on Part B and subject to investments 
arising out of the temporary investment of short term cash 
and of TRW employee benefit plans, TRW does not own or hold 
any controlling equity interest, directly or indirectly, in 
any corporation, partnership, joint venture, business, firm 
or other entity which, to TRW's knowledge, engages in any 
business in competition with the Business and TRW or a 
Subsidiary is a party to no commitment or agreement to 
acquire any such interest. 

(c) Receivables; Except as otherwise disclosed on 
Part C, (1) TRW or a Subsidiary has Ownership of all notes 
receivable and accounts receivable, and trade acceptances 
receivable listed on Annexes C-l and C-2 to Part C; and (2) 
none of such receivables are owing to the Business by any 
subsidiary or affiliate of TRW; and (3) to TRW's knowledge, 
all of such receivables are genuine, valid, good and 
collectible obligations owed to TRW and the Subsidiaries as 
a result of bona fide sales of merchandise delivered to 
customers in the ordinary course of business, and:(4) to 
TRW's knowledge, there are no refunds, reimburseurents, 
discounts or other adjustments payable by either TRW or the 
Subsidiaries in respect of such receivables, nor is there 
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any defense, right of set-off, assignment, pledge, lien, 
encumbrance or other security or interest enforceable in or 
with respect to such receivables. 

® 
(d) Inventories; Except as otherwise disclosed on 

Part D, (1) TRW or a Subsidiary has Ownership of a l l 
- inventories described on Part D; and (2) all such 

inventories have been restated on the Base-Line Balance 
Sheet using the "first in-f irs t out" method of accounting 

# • net of reserves; and (3) are of quality currently usable and 
merchantable within a reasonable time in the ordinary course 
of the Business, without markdown or discount. 

(e) Real Estate; Except as otherwise disclosed on 
Part E, (1) TRW has Ownership to a l l of the real properties 

@ listed as "owned" on Annex E-1 to Part E; (2) in all 
material respects, TRW or a Subsidiary has the right under 
valid and subsisting leases to occupy and control as a 
lessee (subject to the terms of such leases and to the 
possible effect of the Bankruptcy Code in the event of a 
lessor"'s. bankruptcy or the Effect of a condemnation or 

2x-' confiscation of the leased premises) al l of " the real 
property listed as "leased" on Annex E-3 to Part E; (3) to 
TRW's knowledge, TRW or a Subsidiary is not in Default which 
Default gives the lessor the right to terminate the lease or 
renegotiate the rental rate; and (4) to TRW's knowledge, the 
properties listed on Annex E-1 and Annex E-3 to Part E are 
in a reasonable state of repair as of the Closing; (5) no 
party other than TRW or the Subsidiaries is in possession of 
the properties listed on Annex E-3 to Part E or any portion 
thereof, and to TRW's knowledge, TRW's and the Subsidiaries' 
sole possession of said properties is undisputed; (6) to 
TRW's knowledge, the properties listed on Annex E-1 to Part 

® E conform to all applicable federal, state and local laws 
and regulations and are zoned for the various purposes for 
which they are currently being used; (7) to TRW's knowledge, 
the properties listed on Annex E-1 to Part E, including 
without limitation the soi l , sub-soil and groundwater, are 
free of "hazardous substances" (as that terra is defined in 

^ the Federal Comprehensive Environmental Response 
Compensation Liability Act ("CERCLA"), 42 U.S.C. Section 
9601(14), in any "reportable quantity" (as that term is 
defined in Section 9602 of CERCLA or Title 33 Section 1321 
of the Federal Clean Water Act, whichever is applicable) and 
are free of any o i l , hazardous substance or other discharge 
or substance in such quantities as are prohibited under the 
North Carolina Oil Pollution and Hazardous Substances 
Control Act, as codified in N.C. Gen. Stat. Sections 143-
215.75 - 143-215.98 resulting frora TRW's or the 
Subsidiaries* use or from any other cause; and (8") neither 
TRW nor any Subsidiary has received written notice of 
pending or threatened claims, erainent doraain actions or 
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i n v e s t i g a t i o n s and, to TRW's knowledge, no such mat te rs are 
th rea tened a g a i n s t TRW or the S u b s i d i a r i e s which would 
m a t e r i a l l y and adversely a f f e c t the p r o p e r t i e s l i s t e d on 

® Annexes E-1 and E-3 to Par t E. 

(f) Personal P roper ty ; Except as otherwise- d i sc losed 
on Pa r t F, (1) TRW or a Subs id iary has Ownership of a l l 
t ang ib l e personal proper ty l i s t e d as "owned" on Annex F-l to 
Par t F; (2) in a l l ma te r i a l r e s p e c t s , TRW or a Subsidiary 
has the r i g h t under val id and s u b s i s t i n g l eases to possess 
and con t ro l as l e ssee a l l of the t ang ib le personal proper ty 
l i s t e d as " leased" on Annex F-l t o Par t F ( sub jec t to the 
terms of such l ea ses and to the pos s ib l e e f f ec t of the 
Bankruptcy Code in the event of a l e s s o r ' s bankruptcy or the 
e f f ec t of a condemnation or con f i s ca t i on of the leased 
p r o p e r t y ) ; (3) to TRW's knowledge, TRW or any Subsidiary i s 
not in Default under any such l e a s e , which Default g ives the 
l e s so r the r i g h t to te rminate the l ease or r e n e g o t i a t e the 
r e n t a l r a t e ; and (4) to TRW's knowledge, the personal 
proper ty l i s t e d on Annex F-l t o Par t F i s in a reasonable 
s t a t e of r e p a i r as of the Clos ing . 

(g) L i a b i l i t i e s ; Except as otherwise d i sc losed on 
Par t G, n e i t h e r TRW nor any Subsidiary i s in Default under 
any n o t e , bond, debenture , mortgage, i nden tu re , s e c u r i t y 
agreement, gua ran ty , or o the r instrument of indebtedness , 
which Default i s l i k e l y to have a ma te r i a l and adverse 
e f f ec t on the Business . 

(h) L i t i g a t i o n ; Except as otherwise d i sc losed on 
Pa r t H, ( l l n e i t h e r TRW nor any Subsidiary has received 
not ice of any pending l i t i g a t i o n , proceedings , a c t i o n s , 
c la ims , or i n v e s t i g a t i o n s a t law or in equ i ty , to TRW's 
knowledge, t he re are no such threa tened mat te r s which would, 
in the aggrega te , have a ma te r i a l and adverse e f f ec t on the 
Bus iness ; and (2) n e i t h e r TRW nor any Subsidiary i s sub jec t 
t o a n o t i c e , w r i t , i n junc t ion , o rde r , or decree of any 
c o u r t , agency, or other governmental a u t h o r i t y . 

( i ) C o n t r a c t s ; Except as otherwise d i sc losed on 
Par t I , to TRW's knowledge, (1) each of the c o n t r a c t s , 
commitments, and other o b l i g a t i o n s l i s t e d on Pa r t I i s a 
va l id and binding o b l i g a t i o n of TRW or a Subs id ia ry and the 
o ther p a r t y or p a r t i e s t h e r e t o ; (2) ne i the r TRW, any 
Subsidiary nor any o ther par ty t h e r e t o has t e rmina ted , 
c a n c e l l e d , or s u b s t a n t i a l l y modified any ma te r i a l c o n t r a c t , 
commitment, o r o ther o b l i g a t i o n of the Business ; (3) ne i the r 
TRW, any Subsidiary nor any other par ty t h e r e t o i s in 
Default under any c o n t r a c t , commitment, or o the r ob l i ga t i on 
i d e n t i f i e d in Par t I , which Default wi l l give the" o ther 
par ty the r i g h t to terminate or r enego t i a t e i t s p r i n c i p a l 
te rms; and (4) a l l agreements, c o n t r a c t s , ccmraitments and 
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obligations listed on Part I are assignable to Purchaser, 
shall be effectively assigned to Purchaser at the Closing, 
and none of such agreements, contracts, commitments and 
obligations will require Purchaser as the assignee thereof 
to be beneficially owned or controlled by citizens of the 
United Sates of America. 

(j) Intellectual Property; Except as otherwise 
disclosed on Part J, (1) TRW has Ownership of the 
Intellectual Property listed as "owned" on Annexes J-l, J-2, 
j-3, and J-4 to Part J; (2) TRW has the right under valid 
and subsisting license, technology, or similar agreements 
referred to on Annex J-5 to Part J to employ the 
Intellectual Property listed as licensed on said Annex J-5 
to Part J in its conduct of the Business subject only to the 
terms of any such agreements referred to in Annex J-5 to 
Part J; (3) to TRW's knowledge, TRW is not in Default under 
any such agreement referred to in Annex J-5 to Part J, which 
Default is likely to have a material and adverse effect on 
the Business or which does, or with the passage of time or 
notice or other act of the other party or parties thereto 
will give such other party or parties the right to terminate 
or renegotiate its principal terms; (4) except as disclosed 
in Annex J-6, TRW has granted no rights or interest to any 
person in connection with any of the Intellectual Property 
described in Annexes J-l, J-2, J-3, and J-4 to Part J; and 
(5) to TRW's knowledge, TRW and the Subsidiaries are not 
obligated to pay any amount, whether as a royalty, license, 
fee, or other payment to any person in order to use any of 
the Intellectual Property used by TRW and the Subsidiaries 
in their conduct of the Business, which obligation or 
payment would adversely and materially affect the Business 
and TRVJ has not received written notice alleging any such 
payment is due, payable or required; 

(k) Employee Benefits; Except as otherwise disclosed 
on Part K, TRW has no material pension, retirement, profit-
sharing, employee stock option or stock purchase, bonus, 
deferred ccmpensation, incentive compensation, life 
insurance, health insurance, fringe benefit, or other 
employee benefit plan relating and applicable to the 
Business or its employees. 

(1) Permits and Approvals; Except as otherwise 
disclosed on Part L, insofar as the Business is concerned, 
to TRW's knowledge, (1) TRW and the Subsidiaries are not in 
Default under any material permit, license, approval, or 
qualification listed on Annex L-l to Part L, which Default 
is likely to have a material and adverse effect on the 
Business; (2) no other pennit, license, approval," or 
qualification of any government or governmental unit, 
agency, board, body, or instrumentality, whether federal. 
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state, or local, is necessary, in a material and substantial 
sense, for the conduct of the Business as the same has been 
and is being conducted; and (3) none of TRW and the 
Subsidiaries has received any written notice from any 
governmental agency or authority notifying any ofr them of 
any failure to obtain or maintain in current effectiveness 

r. any permit, license, approval or qualification material to 
the conduct of the Business including the use and occupancy 
of the Acquired Assets. 

w 

(ra) Compliance with Laws; Except as otherwise 
disclosed on Part M, to TRW's knowledge, TRW and the 
Subsidiaries are in complianee with all laws, ordinances, 
codes, restrictions, regulations, and other legal 
requirements applicable to TRW's and the Subsidiaries' 
conduct of the Business the noncompliance with which would 
be likely to have a material and adverse effect on the 
Business. 

(n) Payment of Taxes; Tax Liens; Except as otherwise 
^ ~ disclosed in Part -N, -(4) all tax returns-required to be 

filed by TRW and the Subsidiaries with respect to the 
Business including, without limitation, returns relating to 
incone tax withholding, social security and unemployment 
taxes, have been or will be filed on or before the Closing 
Date; (2) all taxes indicated as due and payable on such 
returns have been or will be paid by TRW and the 
Subsidiaries when required by law; (3) for all periods prior 
to the date of the Closing, proper and accurate amounts have 
been or will be withheld by TRW and the Subsidiaries from 
their respective employees engaged in the Business in full 
compliance with the tax withholding provisions of applicable 

Q laws; and (4) to TRW's knowledge, the Acquired Assets are 
not encumbered by any liens arising out of unpaid taxes 
which are due and payable. 

(o) Ho Material Events; Except as otherwise disclosed 
in Part O, the Business has been conducted only in the 

Q ordinary and usual course since June 27, 1986, and no 
Material Events have occurred since June 27, 1986. 

3.3 Purchaser's Representations and Warranties; Purchaser 
hereby represents and warrants to TRW the following: 

^ (a) Organization and Existence; Purchaser is a 
corporation duly organized, registered, validly existing, 
and in good standing under the laws of England. 

(b) Power and Authority; Purchaser has full corporate 
power and authority under its Articles of Incorporation and 

ĝ  under the laws of England to execute, deliver, and perform 
this Agreement. 
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(c) Authorization; The execution, delivery, and 
performance of this Agreement have been duly authorized by 
all requisite corporate actions on the part of Purchaser. 

(d) Binding Effect; This Agreement is a valid, 
binding, and legal obligation of Purchaser. 

(e) Ho Default; Neither the execution and delivery of 
this Agreement nor Purchaser's full perfonnance of its 
obligations hereunder will violate or breach, or otherwise 
constitute or give rise to a Default under, the terms or 
provisions of Purchaser's Articles of Incorporation or of 
any material contract, commitment, or other obligation to 
which Purchaser is a party. 

(f) Finders; Purchaser has not engaged and is not 
directly or indirectly obligated to anyone acting as a 
broker, finder, or in any other similar capacity in 
connection with Purchaser's purchase of the Business, except 
for S.G. Warburg & Co. Ltd. and S.G. Warburg & Co. Inc. 

(g) Ho Knowledge of TRW Default; Purchaser has no 
knowledge that any of the representations and warranties of 
TRW contained in this Agreement are untrue, incorrect, or 
incomplete or that TRW is in Default of any terra or 
provision under this Agreement. 

(h) Representations and Warranties True and 
Complete; All representations and warranties of Purchaser 
in this Agreement are true, accurate, and conplete in all 
material respects as of the date hereof and will be true, 
accurate, and complete in all material respects as of the 

0 Closing (as if such representations and warranties were made 
anew as of the Closing except with respect to the effect of 
the transactions contemplated or permitted by this Agreement) 

3.4 Disclaimer; Except as set forth in Article III of this 
Agreement, no party has made any further representation or 

^ warranty, either express or implied, concerning the subject 
matter of this Agreement and no party has relied on any such 
further representation or warranty. This Agreement shall not be 
governed by the warranties provided by Article 2 of the Uniform 
Commercial Code as adopted in any jurisdiction. 

^ 3.5 Survival; All representations, warranties and 
covenants made by Purchaser and TRW and the Subsidiaries in this 
Agreement shall survive the execution and delivery of this 
Agreement for an indefinite period from the Closing; provided, 
however, those representations, warranties and covenants set 
forth in Sections 3.1(i), 3.2(b), 3.2(c) and 3.2(d) shall survive 

;§ only until November 30, 1987 and those representations-, 
warranties and covenants set forth in Sections 3.1(j), 3.2(a), 

- 1 8 -
TRW.MGR.0759 



3.2(e), 3.2(f), 3.2(g), 3.2(h), 3.2(i), 3.2(j), 3.2(k), 3.2(1), 
3.2(m), 3.2(o) and 3.3(h) shall survive only until November 30, 
1988. No party will, however, have any liability to the other 

• arising out of a breach of any representation, warranty, or 
covenant contained in Article III of this Agreement, etnd any 
cause of action based thereupon shall expire and terminate, 
unless the party claiming that such breach occurred delivers to 
the allegedly breaching party written notice and a full 
e'xplanation of the alleged breach on or before 5:00 p.m. of the 

* a'pplicable expiration date set forth in the preceding sentence. 
The time limitations contained in this Section 3.5 shall not 
apply to actions relating to the Excluded Liabilities. 

^ ARTICLE IV 

Actions Before Closing 

4.1 Access to Records; TRW hereby covenants to Purchaser 
tha t , between the date hereof and the Closing and subject to the 

^ obligatioh'f'bf':; conf iden t ia l i ty imposed-by Section 11.2 hereof, TRVJ 
will afford duly authorized representat ives and agents of 
Purchaser, displaying appropriate credent ia ls free and fu l l 
access during normal business hours to a l l of the a s se t s , 
proper t ies , books, and records of the Business and will permit 
such representat ives and agents to make abs t rac ts from, or take 
copies of, such books, records or other docuraentation, or to 
obtain temporary possession of any thereof as may be reasonably 
required by Purchaser and TRW will furnish to Purchaser such 
information concerning the Business, and i t s asse t s , l i a b i l i t i e s , 
operations or condition as Purchaser may request . TRW will 
permit such representat ives and agents to discuss with i t s key 

^ employees (at-reasonable times and in tervals during norraal 
business hours) and with i t s suppliers and customers matters 
re la t ing to Purchaser's acquisi t ion of this Business. Such access 
shal l not unreasonably interfere with the operation of the Business, 

4.2 Interim Conduct of the Business; TRW hereby covenants 
^ to Purchaser tha t , from the date hereof to the Closing, TRW and 

the Subsidiaries will conduct the Business only in the ordinary 
and usual course, in accordance with their past p rac t ices , 
including the timing and rate of payment of trade payables, 
subject to Purchaser's approval of cer tain transactions pursuant 
to Section 4.3 hereof below. Without l imiting the general i ty of 

^ the foregoing, TRW hereby covenants to Purchaser tha t , insofar as 
the Business i s concerned, TRW and the Subsidiaries will use 
their best effor ts t o : 

(a) preserve substant ia l ly in tact the Business* 
re la t ionships with suppl iers , customers, employees, 

^ c red i to rs , and others having business dealings with the 
Business; 
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(b) maintain in full force and effect its existing 
policies of insurance which materially affect the Business; 

(c) maintain all Intellectual Property to be included 
as part of the Acquired Assets in substantially the same 
standing as exists on the date hereof and continue the 

;. prosecution of all applications therefor to the extent 
practicable and consistent with the pertinent rules of 
practice; 

» 

(d) continue performance in the ordinary course of its 
obligations under contracts, commitments, or other 
obligations to be included as part of the Acquired Assets; 
and 

(e) maintain the books and records of the Business in 
a manner consistent with past practices. 

4.3 Purchaser's Approval of Certain Transactions; 
TRW hereby covenants to Purchaser that, except as may otherwise 
be required under this Agreement, from the date hereof to the 
Closing, insofar as the Business is concerned, TRW and the 
Subsidiaries will not do any of the following without the prior 
approval with written confirmation of Purchaser, which approval 
shall not be unreasonably withheld: 

(a) incur or permit the incurrence of any debt for 
borrowed money or incur any obligation or other liability 
which would constitute an Assumed Liability, except in the 
ordinary course of business; 

(b) purchase or dispose of any real property or real 
property interest to be included as part of the Acquired 
Assets; 

(c) enter into any lease of real or personal property 
or any renewals thereof involving a term of more than one 
(1) year or rental obligation exceeding Five Thousand 
Dollars ($5,000.00) per annum in any single case; 

(d) voluntarily permit to be incurred any Encumbrances 
on any of the Acquired Assets; 

(e) except for normal merit or cost-of-living 
increases in accordance with TRW's past practices, increase 
the rate of conpensation for any of the employees of the 
Business or otherwise enter into or alter any employment, 
consulting, or managerial services agreement prim^irily 
affecting the Business; : 

(f) commence, enter into, or alter any pension, 
retirement, profit-sharing, employee stock option or stock 
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purchase, bonus, deferred compensation, incentive 
compensation, life insurance, health insurance, fringe 
benefit, or other employee benefit plan or arrangement 
affecting employees of the Business who are to become 
employees of Purchaser at the Closing (except theH: this 
covenant shall not apply to any such plan or arraxigement 
generally applicable to all hourly or all'salaried employees 
of TRW) ; 

(g) make any single new commitment or increase any 
single previous commitment for capital expenditures in an 
amount exceeding Twenty Thousand Dollars ($20,000.00); 

(h) accelerate or delay the shipment or sale of 
^ Products except as may be necessary in the ordinary course 

of business; 

(i) enter into any transaction, contract or commitment 
outside of the ordinary course of business, waive any right 
of substantial value, cancel any debt or claim except in the 

Q^ ordinary course of business or voluntarily suffer any 
extraordinary loss; or 

(j) sell, assign, transfer, license, or convey any of 
the Intellectual Property to be included as part of the 
Acquired Assets. 

4.4 Negotiation of Other Agreonents; TRW and the 
Subsidiaries hereby covenant to Purchaser, and Purchaser hereby 
covenants to TRW and the Subsidiaries, that between the date 
hereof and the Closing the parties will negotiate in good faith 
such other and further agreements as they may deem appropriate 

^ for the orderly transfer of the Business from TRW and the 
Subsidiaries to Purchaser. 

4.5 Consents to Assignment: TRW and the Subsidiaries 
hereby covenant to Purchaser that, between the date hereof and 
the Closing TRW or a Subsidiary will use its best efforts to 

^ obtain the consents or approvals (or effective waivers thereof) 
of all persons whose consents or approvals are required for the 
assignment of TRW's or a Subsidiary's rights under contracts, 
leases, licenses, permits, approvals, and other similar items 
constituting part of the Acquired Assets. Failure of TRW to 
obtain, after good faith attempt, the consents or approvals 

^ described in this Section 4.5 shall not give rise to monetary 
damages against TRVJ or any Subsidiary. 

4.6 Novation of Government Contracts; From the date hereof 
to the Closing, the parties will cooperate and use their best 
efforts to obtain, as and to the extent legally required, the 

% novation of all government contracts and subcontracts,"if any, 
included as part of Acquired Assets. 
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4.7 Hart-Scott-Rodino Notification: TRW hereby covenants 
to Purchaser, and Purchaser hereby covenants to TRW, that, prior 
to or immediately after the execution and delivery of this 
Agreement the parties will promptly proceed with the preparation 
and filing of the appropriate notification required under Title 
II of the Hart-Scott-Rodino Antitrust Improvements Act and the 
cules of the Federal Trade Commission thereunder. From the date 
hereof to the Closing the parties will cooperate in attempting to 
secure the expiration of the waiting period prescribed under such 
Att at the earliest practicable date, including, without 
limitation, supplying the Federal Trade Commission or the Justice 
Department, as the case may be, with any additional requested 
information as expeditiously as possible to the extent that 
supplying such information is lawful and proper. 

4.8 Location of Acquired Assets; At the time of the 
Closing, all of the tangible Acquired Assets and all evidences of 
and documentation for the Intellectual Property shall be located 
on the premises of the Business or delivered to Purchaser at 
Closing, except as is otherwise disclosed in the Disclosure 
Package, and as may_be_otherwise notified to Purchaser in writing 
not later than ten (10) days prior to the Closing Date and 
accepted for transfer at such alternate location by Purchaser in 
writing at least five (5) days prior to the Closing Date. 

4.9 Public Announcements: Between the date hereof and the 
Closing, except as required by law and as disclosed pursuant to a 
Class I Circular which Purchaser will distribute to its 
shareholders, no party hereto will make any press release or make 
any public announcement regarding the transactions contemplated 
by this Agreement without the prior written approval of both TRW 
and the Purchaser, which approval shall not be unreasonably 
withheld. 

4.10 Class I Circular: Purchaser covenants to and shall use 
all best efforts to obtain the consent and approval of its 
shareholders to the transactions contemplated hereunder pursuant 
to a circular describing the transactions contemplated hereunder 
which shall be distributed to the shareholders. 

4.11 Dnderwriting Commitment; Simultaneously with the 
execution and delivery of this Agreement, Purchaser covenants to 
and shall enter into a firm underwriting agreement with S.G. 
Warburg & Co. Ltd. and Robert Fleming & Co. Limited, providing 

0 for the raising of the financing necessary to consummate the 
transactions contemplated hereunder. 

4.12 Insurance Proceeds; In the event of any loss or damage 
to any of the Acquired Assets to the extent insured by: TRW and 
the Subsidiaries pursuant to Section 3.1(h) hereof. Purchaser 

,| shall be entitled to receive the proceeds or benefits from such 
insurance in effect at the time of such loss or damage. TRW and 
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the Subsidiaries shall pay or assign the proceeds to Purchaser at 
Closing or as soon thereafter as TRW and the Subsidiaries shall 
have received such proceeds. 

ARTICLE V 

Conditions 

5.1 Conditions to Purchaser's Obligations; The obligation 
of Purchaser to consummate the transactions contemplated by this 
Agreement is subject to the satisfaction of the following 
conditions at or before the Closing: 

(a) The representations and warranties of TRW 
contained in this Agreement shall be true, accurate, and 
complete in all material respects as of the date hereof and 
as of the Closing (as if such representations and warranties 
had been made anew as of the Closing, except with respect to 
the effect of transactions contemplated or permitted by this 
Agreement and with respect to the effect of the passage of 
time upon dated material in the Disclosure Package); 

(b) TRVJ and the Subsidiaries shall have performed and 
complied with all agreements, obligations and conditions 
required by this Agreeraent to be performed or satisfied by 
TRW and the Subsidiaries, and TRW shall have delivered to 
Purchaser all docuraents, certificates, and instruments 
required to be delivered by TRW under the terms of this 
Agreement, including, without limitation, the documents 
referred to on Appendix D hereto; 

r̂  (c) All corporate and other proceedings or actions to 
be taken by TRW and the Subsidiaries in connection with the 
transactions contemplated by this Agreement, and all 
documents incidental thereto, shall be satisfactory in form 
and substance to Purchaser; 

Q (d) All requisite governmental approvals and 
authorizations necessary for consummation of the 
transactions contemplated hereby shall have been duly issued 
or granted and the waiting period prescribed by Title II of 
the Hart-Scott-Rodino Antitrust Improvements Act and the 
rules of the Federal Trade Commission thereunder shall have 

II expired; and 

(e) There shall not have been issued and in effect any 
injunction or similar legal order prohibiting or restraining 
consummation of any of the transactions herein contemplated 
and no legal action or governiTiental investigationr which 

^ might reasonably be expected to result in any such 
injunction or order shall be pending. 
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(f) There shall have been no material adverse change 
in the Business or Acquired Assets; no material portion of 
the Acquired Assets shall have been destroyed, damaged or 

9 rendered incapable of delivery to Purchaser at and as part 
of the Closing; and, from the date of this Agreement through 
the date of the Closing, the Business shall have been 
conducted consistent with past practices. 

(g) Purchaser shall have obtained the consent and 
# • approval of its shareholders for consumraation of the 

transactions conteraplated hereby. 

(h) As of the Closing, except as disclosed in the 
Disclosure Package, there shall be no litigation or govern
mental investigations pending against or affecting the 

® Acquired Assets or the Business which would have a material 
and adverse effect on the Business. 

(i) To extent required by the lease to be assigned, 
TRW shall have obtained from the lessor consent to assign to 
Purcha.ser the lease, relating to the Business! facility in 

• Corpus Christi, Texas and the lease relating to the 
Business' facility in Philadelphia, Pennsylvania.-

(j) The conditions to the obligations of S.G. Warburg 
& Co. Ltd. and Robert Fleming Limited set forth in Clause 2 
of the Placing Agreement, dated as of the date hereof, a 
copy of which has been furnished to TRW, have been 
satisfied. 

5.2 Conditions to TRW's Obligations; The obligation of TRW 
to consummate the transactions contemplated by this Agreement is 
subject to the satisfaction of the following conditions at or 

''^ before the Closing; 

(a) The representations and warranties of Purchaser 
contained in this Agreement shall be true, accurate, and 
complete in all material respects as of the date hereof and 
as of the Closing (as if such representations and warranties 

'̂  have been made anew as of the Closing, except with respect 
to the effect of transactions contemplated or permitted by 
this Agreement); 

(b) Purchaser shall have performed and complied with 
all agreements and conditions required by this Agreeraent to 

* be perfonned or satisfied by Purchaser, and Purchaser shall 
have delivered all docuraents, certificates, and instruraents 
required to be delivered by Purchaser under the terras of 
this Agreement, including, without limitation, the documents 
referred to on Appendix E hereto; 
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(c) Purchaser shall have taken all corporate and other 
proceedings to be taken by it in connection with the 
transactions contemplated by this Agreement; 

(d) All requisite governmental approvals arrd 
authorizations necessary for consummation of the -

;. transactions contemplated hereby shall have been duly issued 
or granted and the waiting period prescribed by Title II of 
the Hart-Scott-Rodino Antitrust Improvements Act and the 
rules of the Federal Trade Commission thereunder shall have 
expired; and 

(e) There shall not have been issued and in effect any 
injunction or sirailar, legal order prohibiting or restraining 
consummation of any of the transactions herein contemplated 
and no legal action or governmental investigation which 
might reasonably be expected to result in any such 
injunction or order shall be pending. 

(f) Purchaser shall have obtained the consent and 
approval of its shareholders for consummation of the 
transactions contemplated hereby. 

ARTICLE VI 

Closing 

6.1 The Closing; For purposes hereof, the term "Closing" 
means the time at which the transactions contemplated hereby will 
be consummated after satisfaction or waiver of the conditions set 
forth in Article V of this Agreement. The risk of any loss or 
damage, or impairment, confiscation or condemnation, of the 
Acquired Assets or any part thereof shall be on TRW and the 
Subsidiaries at all times prior to the consummation of the 
Closing. Upon consummation of the Closing, the purchase and sale 
of the Acquired Assets shall be immediately effective for all 
purposes as of that time and date, and the operation of the 
Business using the Acquired Assets shall thereafter be solely for 
the benefit and account of Purchaser. 

6.2 Time, Date, and Place of Closing; The Closing will 
occur at 10:00 a.m. (Pacific Time) on November 12, 1986, at the 
offices of TRW at One Space Park, Redondo Beach, California, or 
at such other tirae, date, and place as the parties raay agree in 
writing. The parties further agree that if approval of the 
transactions conteraplated hereunder under the Hart-Scott-Rodino 
Antitrust Improvements Act has not been obtained by Noyember 12, 
1986, the Closing will occur as soon as practicable following 
such approval, but in no event later than December 12," 1986. 
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6.3 Purchaser's Obligations; At the Closing, Purchaser 
will deliver to TRW the following in a form and in substance 
satisfactory to TRW, exercising reasonable business judgment: 

® 
(a) the documents, certificates, and other -litems 

referred to in Section 5.2(b) hereof; 

(b) the amount specified in Section 2.8(a) hereof; and 

1̂  • (c) an executed and notarized instrument satisfactory 
in form and substance to TRW pursuant to which Purchaser 
assumes the Assumed Liabilities as of the Closing. 

6.4 TRW's Obligations; At the Closing, TRW or the 
appropriate Subsidiary will deliver to Purchaser the following in 

® a form and in substance satisfactory to Purchaser, exercising 
reasonable business judgment: 

(a) the documents, certificates, and other items 
referred to in Section 5.1(b) hereof; 

© (b) Ownership to the Acquired Assets as herein 
contemplated; and 

(c) executed and notarized deeds, bills of sale, 
endorsements, assignments and such other instruments 
pursuant to which TRW conveys the Acquired Assets to 
Purchaser. 

6.5 Real Estate Conveyance; TRW's conveyance of real 
estate included as part of the Acquired Assets will be 
carried out as follows: 

& (a) Title Insurance Commitment; Not later than ten 
(10) days after the date of this Agreeraent, TRW shall cause 
Lawyer's Title Corapany to prepare and deliver to Purchaser a 
current preliminary title for each parcel of real property 
listed on Annex E-1 to Part E of the Disclosure Package, 
together with copies of all documents of record identified 

^ as exceptions, and current surveys pertaining to each such 
parcel of real property which shall serve as a basis for the 
policies of title insurance to be issued in favor of 
Purchaser as of the Closing. On or before ten (10) days 
after receipt of each of the preliminary title reports, 
underlying documents and surveys in question. Purchaser 

** shall give TRW written notice if it disapprbves any of the 
same and if TRW does not cure all such matters disapproved 
by Purchaser prior to or at the Closing, Purchaser shall 
have the right not to consummate the Closing which shall be 
Purchaser's sole remedy for in breach by TRW of rts 
obligations under this Section 6.5(a). Not later"than three 

'̂  (3) days prior to the Closing, TRW will obtain a commitment 

-26-

i ^ TRW.MGR.0767 



# 

frcm Lawyer's Title Insurance Company, with a copy to 
Purchaser, that the Title Company will issue to Purchaser at 
the Closing an Owner's Policy of Title Insurance in an 
amount equal to or in excess of the fair market value of 
each property listed on Annex E-1 to Part E of the 
Disclosure Package and in form and substance satisfactory to 

Z. Purchaser insuring fee simple title to such real estate to 
be in Purchaser subject only to applicable zoning and 
building laws and regulations, the lien of real estate taxes 
and assessments not yet due and payable and such other 
Encumbrances as are consented to by Purchaser (the 
"Exceptions") and the standard reservations of the Title 
Company. 

(b) Warranty Deeds: No later than seven (7) days 
before the Closing Date, TRW will execute and deliver to the 
Title Company for safekeeping general or corporate warranty 
deeds conveying and warranting title to such real estate to 
Purchaser, subject only to the Exceptions, together with 
such affidavits, certificates, and other instruments as are 
ordinarily delivered to a purchaser-of real estate or filed 
in the public records of the community where such real 
estate is located. 

(c) Instructions: At the time TRW delivers such 
warranty deeds to the Title Company, TRW and Purchaser will 
deliver to Title Company a joint letter instructing Title 
Company to hold such warranty deeds until the Closing and, 
at the Closing, 

(i) if Title Company is then prepared to issue to 
Purchaser the Title Company's Owners Policy of Title 
Insurance in the form set forth in the commitment 
described in Section 6.5(a), and upon joint telephonic 
instructions from TRW and Purchaser, to file the 
warranty deeds for record in appropriate public 
records, or (ii) otherwise, to return such warranty 
deeds to TRW. 

(d) Confirmation: If Title Company is instructed to 
file the warranty deeds for record, then the Closing will be 
deemed to have occurred as of the close of business of the 
date (the "Closing Date") when such filings have been 
confirmed by Title Company and all deliveries made at the 
Closing will be deemed to have been made simultaneously 
therewith. 

6.6 Transfer of Intellectual Property: At the time of 
Closing TRW will assign and transfer to Crystalate, tO:the extent 
assignable. Intellectual Property (whether an owner, ihventor, 
employer of an inventor, licensor, licensee or otherwise), 
including, without limitation, (i) patents and patent 
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applications (including all renewals, extensions, or 
modifications thereof); (ii) trade secrets including, without 
limitation, know-how, inventions, computerized data and 
information, computer progreuns, business records, files and data, 
formulae, production outlines, product designs, manufacturing 
information, processes and techniques, testing and quality 
control processes and techniques, drawings and customer lists; 
(iii) registered and unregistered trademarks, service marks, and 
applications therefor and all associated goodwill; (iv) 
ct>pyrights; (v) trade names and all associated goodwill; and (vi) 
other intellectual property. TRW's conveyance of the 
Intellectual Property shall be carried out by the delivery to 
Purchaser of (i) executed and notarized assignments (in form for 
recordation in the United States Patent and Trademark Office and 
elsewhere as appropriate) of all registered trade names and 
trademarks, and applications for such registrations, and of all 
patents and patent applications; and (ii) quit claims to 
Purchaser of all other trade names and trademarks. 

ARTICLE VII 

Actions After Closing 

7.1 Further Conveyances; After the Closing, TRW and the 
Subsidiaries will, without further cost or expense to Purchaser, 
execute and deliver to Purchaser (or cause to be executed and 
delivered to Purchaser), such additional instruments of 
conveyance, and TRW and the Subsidiaries shall take such other 
and further actions as Purchaser may reasonably request and which 
are ordinarily provided by a seller, more completely to sell, 
transfer, and assign to Purchaser and vest in Purchaser Ownership 
to the Acquired Assets. Such further instruments of assignment; 
conveyance or transfer or other documents of further assurance 
covering the Acquired Assets and the Business as Purchaser raay 
reasonably require to assure the full and effective assignment 
and transfer to it of the Acquired Assets and the Business and 
all right, title and interest of TRW and the Subsidiaries 
therein. 

7.2 Further Consents to Assignment; As and to the extent 
TRW or a Subsidiary shall have failed to obtain prior to Closing 
the consent or approval (or an effective waiver thereof) of any 
person or persons in respect of any itera described in Section 4.5 
hereof or the parties shall have failed to obtain the novation of 
any government contract or subcontract as provided in Section 4.6 
hereof, after the Closing--

(a) the parties will use best efforts to obtain from 
such person or persons the consents, approvals, err novations 
(or effective waivers thereof); and 

- 2 8 -

TRW-MGR.0769 



;'l 

m 

i'-.l 

o 

•D 

-̂  

& 

(b) if the parties are unable to obtain any such 
consent, approval, novation, or waiver, then (1) this 
Agreement shall not constitute or be deemed to be a contract 
to assign the same if an attempted assignment without such 
consent, approval, novation, or waiver would cons-titute a 
breach of such item or create in the issuer or any party 

; thereto the right or power to cancel or terminate such item 
and (2) TRW or a Subsidiary will cooperate with Purchaser in 
any reasonable arrangement, including subcontracting, 
designed to provide Purchaser with the benefit of TRW's 
rights under such item, including enforcement (at 
Purchaser's expense) of any and all rights of TRW against 
such person as Purchaser may reasonably request. 

In use of all reasonable efforts under subsection (b) above, TRW 
will not be obligated to pay any additional consideration in 
order to obtain any consent, approval, novation, or waiver. TRW 
will cooperate with Purchaser in obtaining a reasonable and 
economic solution with such person provided that Purchaser pays 

or reimbur^ses TRW or a Subsidiary for all amounts^ necessary in 
order to obtain such consent, approval, novation, or waiver. 

7.3 Use of TRW Trademarks The trademark or tradename "TRW" 
is affixed to certain of the Acquired Assets. TRW consents to 
the sale by Purchaser of Acquired Assets presently bearing or 
produced using Acquired Assets presently bearing such trademark 
or tradename only as a finished, or part of a finished product, 
and then only on the condition that Purchaser shall affix to each 
such finished product or shipping container or part thereof 
delivered to the ultimate user an appropriate tag or other 
reasonable means of notification indicating that such product has 
been sold and put into commerce by Purchaser. For a period of 
six (6) months after the Closing, Purchaser shall have the right 
to disclose in circulars to customers, advertisements and 
correspondence that the business sold hereunder was formerly the 
TRW Resistive Products Division. Except as expressly permitted 
by this Section 7.3, Purchaser is not authorized to use the name 
"TRW" in any way for advertising or promotional purposes and any 
such use is strictly prohibited. In addition, to the extent that 
the "TRW" trademark or traden2une is made part of any of the 
Acquired Assets other than referred to above. Purchaser agrees 
that all such trademarks or tradenames will be completely removed 
or eliminated from such Acquired Assets by Purchaser, at its sole 
expense, before they are used by or on behalf of Purchaser. 
Purchaser acknowledges that it has no right, title or interest in 
or to the "TRW" name, mark, or any combination thereof ("TRW 
Trademarks") and except as provided in this Section 7.3, will 
have no right to use or display the TRW Trademarks. Purchaser 
will remove the TRW Trademarks from any and all exterior and 
interior signs at the operations of the Business. Purchaser will 
defend, indemnify, save and hold TRW harmless frora and against 
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any and all claims, suits, proceedings and liabilities arising 
out of or relating to Purchaser's use of the TRW Trademarks. 

7.4 Access to Former Business Records: For a period of ten 
(10) years following the Closing, Purchaser will retaiTi all 
business records constituting part of the Acquired Assets. 
EBuring such period, Purchaser will afford duly authorized 
representatives of TRW displaying appropriate credentials free 
and full access to all of such records and will permit such 
representatives to make abstracts from, or to take reasonable 
quantities of copies of any of such records, or to obtain 
temporary possession of any thereof as may be reasonably required 
by TRW. 

7.5 Year-End Financial Reports; As soon as practical after 
the Closing, at no expense to TRW, Purchaser shall assist TRW in 
preparing all 1986 year-end financial reports of the Business 
required by TRW policy; provided, however, if Purchaser is 
required to provide more than two hundred (200) hours of such 
assistance, thereafter TRW shall reimburse Purchaser for the 
reasonable value of such assistance. 

7.6 Removal of Excluded Assets; Except as otherwise 
provided by this Agreement, including, without limitation. 
Section 7.3, within thirty (30) days following the Closing, TRW 
and the Subsidiaries, through their duly authorized agents and 
representatives, shall remove from the premises of the Business, 
any and all Excluded Assets which remain on the premises of the 
Business following the Closing. TRW and the Subsidiaries shall 
effect such removal only upon reasonable advance notice to 
Purchaser and, unless otherwise consented to by Purchaser in 
writing, only during Purchaser's normal business hours. 

7.7 Patent Immunity: TRW hereby grants Purchaser an 
immunity from suit and all other adversarial proceedings 
worldwide under any TRW Patent Rights which are not the subject 
ot the Acquired Assets and which may be infringed by Purchaser 
using the Intellectual Property in conducting the Business. The 

^ immunity granted herein to Purchaser does not and shall not be 
construed to be or to create any license, express or implied, 
under any existing or future TRW-owned patents, patent 
applications, trade secrets, know-how and/or proprietary 
infonnation, or options therein. 

^ 7.8 Covenant Hot to Compete; TRW and the Subsidiaries 
acknowledge and agree that the value to Purchaser of the 
transactions provided for herein would be substantially 
diminished if TRW and the Subsidiaries (or their successors or 
assigns) were to enter into business activities competitive with 
those sold to Purchaser hereunder for a reasonable period 

.^ following the date of the Closing. Consequently, as aft 
inducement to Purchaser to enter into this Agreement, and in 

'O 
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consideration of the pronises and representations of Purchaser 
under this Agreement, TRW covenants and agrees that for a period 
of three (3) years following the date of the Closing it will not 

O directly or indirectly own, manage, operate or control any 
business which manufactures or sells products which are directly 
competitive with the Business as such business exists as of the 
dosing; provided, however, the foregoing shall not be 
interpreted as precluding TRW from (1) continuing in any line of 
business currently conducted by divisions (other than the 

® Resistive Products Divisions) or subsidiaries of TRW, (2) 
manufacturing products for purposes of incorporating them into 
other products manufactured or assembled by TRW, and continuing 
the design, manufacture, distribution and sale of hybrid devices, 
and subassemblies such as, but not limited to, power supply 
systems and local area networks that incorporate resistive 

® elements in the circuits produced provided all products involve 
solid state technology but TRW shall not manufacture, assemble or 
sell thick film and thin film hybrid circuits which do not 
include solid state technology, (3) making a passive, non-
managerial equity investment in any publicly owned corporation 
(i.e., less than ten percent (10%) of such corporation's 

^ outstanding shares) which has activities competitive with the 
Business; provided, however, there shall be no limitation on 
TRW's right to make any passive, non-managerial investment in a 
publicly owned corporation if in the calendar year prior to such 
investment the revenue from those activities which are 
competitive with the Business constitute not more than fifteen 
percent (15%) of the total revenues of such corporation, (4) 
acquiring any corporation or business having activities 
competitive with the Business if in the calendar year prior to 
such acquisition the revenues frcm those activities competitive 
with the Business constitute not more than fifteen percent (15%) 

-,,̂ of the total revenues of such corporation or business, (5) 
permitting any distributor of Products to sell its inventory 
existing as of the Closing or (6) continuing to retain its equity 
interest in KTI together with the exercise of all rights and 
meeting all obligations associated therewith as the same exists 
as of the date of this Agreement. The restrictions contained 
herein of TRW's rights shall be applicable only with respect to 
the geographic areas (United States, Europe and Canada) in which 
TRW and the Subsidiaries have heretofore or are now conducting 
business operations relating to the Acquired Assets. If any 
court or tribunal of competent jurisdiction shall refuse to 
enforce the foregoing covenant because the tirae limit applicable 
thereto is deemed unreasonable, it is expressly understood and 
agreed that such covenant shall not be void but that for the 
purpose of such proceedings such time limitation shall be deemed 
to be reduced to the extent necessary to permit the enforceraent 
of such covenant. If any court or tribunal of competent 
jurisdiction shall refuse to enforce the foregoing coviBnant 
because it is more extensive (whether as to geographic'^area, 
scope of business or otherwise) than is deeraed to be reasonable. 

w 
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it is expressly understood and agreed between the parties hereto 
that such covenant shall not be void but that for the purpose of 
such proceedings the restrictions contained therein (whether as 
to geographic area, scope of business or otherwise) shall be 
deemed to be reduced to the extent necessary to permit the 
enforcement of such covenant. As used in- this Section 7.8, "TRW 
sqid the Subsidiaries" includes any corporation or entity 
controlled by TRW and the Subsidiaries, and all successors or 
a'ssigns thereof. 

7.9 Payment of Excluded Liabilities; TRW and the 
Subsidiaries alone shall continue to remain and be responsible 
for and satisfy when due all Excluded Liabilities and, without 
limitation, all of TRW's and the Subsidiaries' past, current and 
future tax and other obligations of every kind whatsoever, 
whether accrued, contingent or otherwise, and whether for past, 
current or future taxes imposed or levied on TRW and the 
Subsidiaries, or any deficiency, interest or penalties for which 
TRW and the Subsidiaries may be responsible in connection 
therewith, and all such liabilities shall constitute Excluded 
Liabilities under this Agreement. _. 

7.10 ATT Royalties; TRW shall pay all royalties due and 
payable to ATT prior to the Closing which relate to the licenses 
listed on Annex E-5 to Part E of the Disclosure Package. 

ARTICLE VIII 

Employees and Employee Benefits 

8.1 Bnployment; Effective as of the Closing, each employee 
^ of the Business (except employees listed on Annex K-7 to Part K 

of the Disclosure Package) will cease to be an employee of TRW 
and will become an employee of Purchaser as of the Closing with 
full credit for prior years of service with TRW for purposes of 
vacation benefits. No employee of the Business will be a party 
to an employment agreement with TRW or either Subsidiary. TRVJ 

^ will neither employ nor offer employment to any such employee 
during the twelve (12) raonth period following the Closing without 
the prior written consent of Purchaser. For a period of twelve 
(12) months after the Closing, Purchaser will not, without the 
written consent of TRW (which consent shall not be unreasonably 
withheld) employ or offer employment to any former employee of 

§ the Business who retired from or voluntarily terminated employ-
raent with TRW during the six (6) month period preceding the 
Closing and received a distribution from the Salaried Plan, the 
Philadelphia Plan, the Complemental Plan or the 401(k)_Plan. 

8.2 Pension Plans; It is the express intent of TRW and 
4f Purchaser that in no event shall either party or its retirement, 

pension or other deferred benefit plans be liable or responsible 
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for the obligations of the other party or its such plans. This 
Agreement does not impose, nor shall it be interpreted to 
provide, any obligation on Purchaser to adopt any retirement or 
pension plans whatever. TRW currently maintains the following 
pension plans covering certain employees of the Business: the 
TRW Salaried Pension Plan (the "Salaried Plan") covering certain 
stalaried employees of TRW, including certain salaried (employees 
of the Business, and the TRW Complemental Retirement Income Plan 

^ (the "Complemental Plan") covering certain hourly employees of 
the Business, and the TRVJ Resistive Products/I .U. E. Retirement 
Plan ("Philadelphia Pension Plan") covering certain other hourly 
employees of the Business. (For purposes hereof, the Salaried 
Plan, the Complemental Plan and the Philadelphia Pension Plan are 
referred to collectively as the "Pension Plans.") With respect 

^ to the Pension Plans, the following shall apply: 

(a) Purchaser will not become a sponsor of any of the 
Salaried Plan and no assets or liabilities of any such plan 
will be transferred to or assumed by Purchaser or any plan 
or trust maintained by Purchaser. 

(b) Purchaser will not become a sponsor of the 
Complemental Plan with respect to any hourly employees of 
the Business covered under the Complemental Plan, and no 
assets or liabilities will be transferred to or assumed by 
the Purchaser with respect to said plan. 

(c) Purchaser will not become a sponsor of the 
Philadelphia Pension Plan, and no assets or liabilities will 
be transferred to or assumed by Purchaser with respect to 
such plan. TRW will credit employment with Purchaser as 
service under the Philadelphia Pension Plan, for both 
vesting and benefit accrual purposes, until the expiration 
of the current Philadelphia Union Contract. Purchaser will 
reimburse TRW for the amount of the pension expense 
determined to be attributable to the coverage of those 
employees under the Philadelphia Pension Plan after the 
Closing, based upon the actuarial assumptions currently in 
effect as of the Closing under the Philadelphia Pension Plan 
without regard to whether such plan as of the Closing is in 
an over-funded or under-funded condition, and Purchaser 
shall have no other obligation or liability in respect of 
the Philadelphia Pension Plan, including any liability which 
results fron the termination of such plan. 

(d) Purchaser will not becorae a sponsor of the TRW 
Complemental Plan with respect to the hourly employees in 
Corpus Christi, Texas (lUE Local 1029) and no assets or 
liabilities will be transferred to or assumed by Purchaser 
for such plan. TRW will credit employment with Purchaser as 

^ service under the TRW Complemental Plan for both vesting and 
benefit accrual purposes until expiration of the 1986 Union 
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Contract or for six (6) months after the Closing, whichever 
occurs first. Purchaser will reimburse TRW for the amount 
of the pension expense determined to be attributable to the 
coverage of those employees under the TRW Complemental Plan 
after the Closing based upon actuarial assumptiorts currently 
in use as of the Closing under the Complemental Plan without 

;. regard to whether such fund as of the Closing is in an over-
funded or under-funded condition, and Purchaser shall have 
no other obligation or liability in respect of the 
Complemental Plan. 

(e) Each employee of the Business who is a participant 
in any of the three Pension Plans mentioned above and who 
becomes an employee of Purchaser at the Closing will be 

^ entitled to payment of any and all vested benefits when such 
employee has (i) terminated employment with the Purchaser 
and (ii) satisfied any age and service requirements for 
receipt of a pension benefit. 

8.3 401(k) Plan: TRW currently maintains The TRW Stock 
^ Savings Pl;a,n (the "4 01(k.)., Plan" )'-f or its elig ible employees, .. 

including eligible employees of the Business. Purchaser will not 
become a sponsor of the 401(k) Plan and no assets or liabilities 
of the 401(k) Plan will be transferred to or assumed by Purchaser 
or any plan or trust maintained by Purchaser. Within sixty (60) 
days after the Closing, TRW will cause the 401(k) Plan to be 
amended (as and to the extent necessary) effective as of the 
Closing to provide that each employee of the Business who becomes 
an employee of Purchaser at the Closing will be entitled to 
receive amounts held in such employee's "pre-tax" accounts only 
when such employee's employment with Purchaser is terminated, 
subject only to existing generally applicable provisions of the 

^ 401(k) Plan a^ to withdrawal of "pre-tax" accounts. 

8.4 Medical Benefits: TRW will provide former employees of 
the Business who have retired prior to the Closing with medical 
benefit coverage as provided under existing TRW retiree medical 
benefit plans. Purchaser will provide employees of the Business 

^ who become employees of Purchaser at the Closing with medical 
benefit coverage under medical benefit plans to be established 
and maintained by Purchaser. 

8.5 Life Insurance: TRW will provide fonner employees of 
the Business who have retired prior to the Closing with life 

41 insurance coverage under existing TRW retiree life insurance 
benefit plans. Purchaser will provide employees of the Business 
who become employees of Purchaser at the Closing with comparable 
coverage under life insurance benefit programs maintained by 
Purchaser. 

{̂  8.6 Accrued Vacation; As of the Closing, Purchaser will 
assume all obligations of TRW to employees of the Business who 
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become employees of Purchaser at the Closing for vested vacation 
as accrued on the books of the Business. All legally required 
vacation shall have been accrued on the books of the Business as 
of the Closing. TRW will have no obligation to make any payment 
to employees after the date of the Closing with respect to any 
vacation pay entitlement. 

8.7 Workers' Compensation; TRW will bear the entire cost 
ahd expense of all workers' compensation claims arising out of 
injuries identifiably sustained by employees of the Business on 
or before the Closing Date. Purchaser will bear the entire cost 
and expense of all workers' compensation claims arising out of 
injuries identifiably sustained by employees of the Business 
after the Closing Date. TRW will bear the entire cost and 
expense of all workers' compensation claims arising out of 
injuries without an identifiable date of occurrence alleged to 
have arisen either before or before and after the Closing which 
are filed within thirty (30) days after the Closing Date. With 
respect to claims without an identifiable date of occurrence 
filed more than thirty (30) days after the Closing, TRW shall be 
responsible for fifty percent (50%) of the liability arising as a 
result of each such claim; provided, however, TRW's liability 
shall be limited to Four Hundred Fifty Thousand Dollars 
($450,000.00) and Purchaser will bear all other costs, expenses 
and liability arising out of or relating to such workers' 
compensation claims of employees of the Business. 

ARTICLE IX 

Indemnification 

9.1 Indannification of TRW and the Subsidiaries; Purchaser 
will indemnify, defend, and hold TRW and the Subsidiaries 
harmless from and against any and all liabilities, damages, 
losses, claims, costs, and expenses (including attorneys' fees) 
arising out of or resulting fron any misrepresentation or breach 
of warranty by Purchaser for which notice is given by TRW within 
the period specified in Section 3.5 hereof, Purchaser's failure 
to pay or satisfy or cause to be paid or satisfied any of the 
Assumed Liabilities when due and payable, or nonperformance of 
any obligations or covenants to be performed on the part of 
Purchaser under this Agreement. 

9.2 Indemnification of Purchaser; Subject to Section 9.4 
hereof, TRW will indemnify, defend, and hold Purchaser harmless 
frcm and against any and all liabilities, damages, losses, 
claims, costs, and expenses (including attorneys* fees) arising 
out of or resulting from any misrepresentation or breach of 
warranty or covenant by TRW or a Subsidiary for which Tiotice is 
given by Purchaser within the period specified in Section 3.5 
hereof, TRW's or a Subsidiary's failure fully to pay or satisfy 
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or cause to be paid or satisfied any of the Excluded Liabilities 
when due and payable, nonperformance of any obligation to be 
performed on the part of TRW or a Subsidiary under this 

^ Agreement, or any liabilities of Purchaser, other than the 
Assumed Liabilities which are asserted by third parties, whether 
pursuant to bulk sales laws or otherwise, arising from or 
iricurred in connection with the Business or the Acquired Assets 
prior to the Closing or arising out of act or omission by TRW 
p'rior to the Closing. 

# 
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9.3 Claims; In the event that either Purchaser, TRW or a 
Subsidiary (the "claimant") desires to make a claim against the 
other (the "indemnitor") under Section 9.1 or 9.2, the claimant 
will give pronpt notice to the indemnitor of the institution of 
any actions, suits, or proceedings and demands at any time 
instituted against or made upon claimant in connection with which 
the claimant would claim indemnification under Section 9.1 or 9.2 
and claimant will, at the time of giving such notice, if the 
indemnitor agrees that it would have responsibility to indemnify, 
give the indemnitor full authority to cure, defend, adjust, 
compromise, or settle the action, suit, proceeding, or demand 
concerning which such notice shall have been given, in the name 
of the claimant or otherwise as the indemnitor shall elect. 

9.4 Limitation on Indemnification: Notwithstanding the 
provisions of Section 9.2, TRW will not be obligated to 
indemnify, defend, or hold Purchaser harmless from or against any 
liability, damage, loss, claim, cost, or expense (including 
attorneys' fees) unless and to the extent (a) a given claim 
exceeds one tenth of one percent (0.1%) of the amount stated in 
Section 2.6 or (b) the aggregate of all such liabilities, 
damages, losses, claims, costs or expenses exceeds one percent 
(1.0%) of the amount stated in Section 2.6 in which case TRW will 
be liable for all such amounts. In no event will TRW's total 
obligation to Purchaser under Section 9.2 hereof exceed, in the 
aggregate, twenty percent (20%) of the amount stated in Section 
2.6, provided, however, that such limitation shall not apply to 
Excluded Liabilities, as to which there shall be no limitation. 

ARTICLE X 

Amendment, Waiver, and Termination 

10.1 Amendment; This Agreement may be eunended at any tirae 
prior to the Closing but only by written instruraent executed by 
the parties hereto. 

10.2 Waiver; Any party may at any time waive compliance by 
the other with any covenants or conditions contained in this 
Agreement but only by written instruraent executed by the party 
waiving such compliance. No such waiver, however, shall be 
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deemed t o c o n s t i t u t e t h e wa ive r of any such covenan t or c o n d i t i o n 
i n any o t h e r c i r c u m s t a n c e o r t h e waiver of any o t h e r covenan t or 
c o n d i t i o n . 

10 .3 T e r m i n a t i o n ; T h i s Agreement may be t e r m i n a t e d a t any 
tirae p r i o r t o t h e C l o s i n g , b u t only by w r i t t e n i n s t r u m e n t s igned 
by t h e p a r t i e s . Th is Agreement s h a l l t e r m i n a t e a u t o m a t i c a l l y , 
and w i t h o u t f u r t h e r a c t i o n by the p a r t i e s h e r e t o , in t h e e v e n t 
t h e C l o s i n g s h a l l no t have o c c u r r e d by December 1 2 , 1986, u n l e s s 
o t h e r w i s e ex tended by the p a r t i e s in w r i t i n g . 

ARTICLE XI 

M i s c e l l a n e o u s 

11 .1 C o t ^ e r a t i o n ; P u r c h a s e r and TRW w i l l c o o p e r a t e w i th the 
o t h e r p a r t y , a t t he o t h e r p a r t y ' s r e q u e s t and e x p e n s e , in 
f u r n i s h i n g i n f o r m a t i o n , t e s t i m o n y , and o t h e r a s s i s t a n c e i n 
c o n n e c t i o n wi th any a c t i o n s , p r o c e e d i n g s , a r r a n g e m e n t s , and 
d i s p u t e s wi th o t h e r p e r s o n s o r governmenta l i n q u i r i e s o r 
i n v e s t i g a t i o n s i n v o l v i n g TRW's conduc t of t he B u s i n e s s or t h e 
t r a n s a c t i o n s c o n t e m p l a t e d h e r e b y . 

11 .2 C o n f i d e n t i a l i t y ; Reference i s made t o t h e 
C o n f i d e n t i a l i t y Agreement ( t h e " C o n f i d e n t i a l i t y Agreement") da t ed 
A p r i l 1 4 , 1986 between P u r c h a s e r and TRW. Both p a r t i e s w i l l 
c o n t i n u e t o a b i d e by t h e t e rms and c o n d i t i o n s of t h e 
C o n f i d e n t i a l i t y Agreement t h rough t h e C l o s i n g . A f t e r t h e 
C l o s i n g , TRW and t h e S u b s i d i a r i e s w i l l hold t h e P r o p r i e t a r y 
I n f o r m a t i o n ( a s d e f i n e d in t h e C o n f i d e n t i a l i t y Agreeraent) i n 
s t r i c t e s t c o n f i d e n c e and w i l l use n e i t h e r t he P r o p r i e t a r y 

^ I n f o r m a t i o n nor o t h e r i n f o r m a t i o n conce rn ing t h e B u s i n e s s TRW and 
t h e S u b s i d i a r i e s may r e t a i n a f t e r t he Clos ing fo r any purpose 
which might be c o m p e t i t i v e l y d i s a d v a n t a g e o u s t o P u r c h a s e r o r t h e 
B u s i n e s s . A f t e r t he C l o s i n g , bo th TRW and P u r c h a s e r w i l l have 
t he r i g h t j o i n t l y o r s e v e r a l l y t o e n f o r c e any o t h e r 
c o n f i d e n t i a l i t y a g r e e m e n t s i n t o which TRW may have e n t e r e d wi th 

^ o t h e r p r o s p e c t i v e p u r c h a s e r s of t h e B u s i n e s s . 

11 .3 S e v e r a b i l i t y ; In t he e v e n t any p r o v i s i o n of t h i s 
Agreement s h a l l f i n a l l y be de te rmined to be u n l a w f u l , such 
p r o v i s i o n s h a l l be deemed t o be s eve red frora t h i s Agreeraent and 
every o t h e r p r o v i s i o n of t h i s Agreement s h a l l remain in f u l l 

f̂  f o r c e and e f f e c t . 

11.4 E x p e n s e s ; Except a s o t h e r w i s e p r o v i d e d in t h i s S e c t i o n 
11.4 and S e c t i o n 1 1 . 5 , each p a r t y w i l l bear i t s own e x p e n s e s 
i n c u r r e d i n c o n n e c t i o n wi th t h i s Agreement and t h e t r a n s a c t i o n s 
c o n t e m p l a t e d h e r e b y , whe the r o r no t such t r a n s a c t i o n s ^ h a l l be 

Qt consunmated . P u r c h a s e r and TRW s h a l l s h a r e e q u a l l y t h e payment 
of t h e T i t l e Company's fee o r premiura in r e s p e c t of t h e Owner ' s 
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Policy of T i t l e Insurance descr ibed in Sect ion 6 . 5 . Purchaser 
s h a l l be so le ly r e spons ib le for payment of any fees of S.G 
Warburg & Co. L t d . , S.G. Warburg & Co. Inc . or Robert Fleming 
Limited r e s u l t i n g from or a r i s i n g out of the t r a n s a c t i o n s 
contemplated hereby. TRW w i l l be s o l e l y respons ib le fpr the 
payment of any fees of Salomon Bro thers Inc . r e su l t ing - from or 
a r i s i n g out of the t r a n s a c t i o n s contemplated hereby. If 
Purchaser f a i l s t o p r e v a i l in regard t o a t l e a s t twenty-f ive 
pe rcen t (25%) of the amount i t claims as a decrease in the 
Closing Net Book Value pursuant t o Sect ion 2.7(c) due to items i t 
d i s p u t e s on the Report , Purchaser s h a l l pay a l l of the fees 
charged by the firm of c e r t i f i e d pub l i c accountants r e fe r red t o 
in Sect ion 2.7(b) hereof; if Purchaser p r e v a i l s in regard to more 
than twenty-f ive percen t (25%), but l e s s than seven ty - f ive 
percent (75%), of such i tems, TRW and Purchaser s h a l l each pay 
one-half (50%) of such f e e s ; if Purchaser p r e v a i l s in regard t o 
seven ty- f ive pe rcen t (75%) or more of such i tems, TRW sha l l pay 
a l l of such f e e s . 

^ 
11.5 

taxes. 
Transfer Taxes: Purchaser will bear any transfer or 

any, which may result from the transfer of the use taxes, if 
Acquired Assets from TRW and the Subsidiaries to Purchaser; 
provided, however, TRW and Purchaser shall equally share the 
costs of any revenue staunps required by law to transfer any real 
property which is part of the Acquired Assets. 

11.6 Bulk Sales; Purchaser waives compliance by TRW and 
the Subsidiaries with the provisions of any so-called bulk sales 
law of any state. 

11.7 Notices; All notices, requests and other 
communications hereunder shall be in writing and shall be deemed 
to have been duly given at the time of receipt if delivered by 
hand or communicated by electronic transmission, or, if mailed, 
three (3) days after mailing registered or certified mail, return 
receipt requested, with postage prepaid: 

If to Purchaser, to; Crystalate Holdings pic 
Wharf House 
Medway Wharf Road 
Tonbridge, Kent, England TN9 IRE 
Telex; 957294 CRYSTA G 

A t t e n t i o n : Corapany Secretary 

Q 

With a copy to; Lawler, Felix & Hall 
700 South Flower Street-
Suite 3000 
Los Angeles, California" 90017 

Attention; John St.Clair 
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If to TRW or a 
Subsidiary, to; TRW Electronics & Defense Sector 

One Space Park, E2/6000 
® Redondo Beach, California 90278 

Telex: 674476 
Attention: Vice Presid.ent, Law 

With a copy to: TRW Electronic Components Group 
® • 2525 East El Segundo Boulevard 

El Segundo, California 90245 
Telex: 182547 

Attention: Vice President and 
General Manager 

provided, however, that if either party shall have designated a 
different address by notice to the other given as provided above, 
then to the last address so designated. 

O 

® 

11.8 :̂̂ t̂ Assignmftnt; This Agreement shall be binding upon, and 
inure to the benefit-of the successors of each of the parties 
hereto, but shall not be assignable by either party without the 
prior written consent of the other; provided, however, without 
the prior written consent of TRW, Purchaser shall have the right 
to assign i ts rights under this Agreement to any wholly owned 
direct or indirect subsidiary so long as Purchaser agrees in 
writing to guarantee the assignee's performance of i t s 
obligations under this Agreement. 

11.9 No Third Parties; This Agreement is not intended to, 
and shall not, create any rights in or confer any benefits upon 
any person other than the parties hereto. 

11.10 Incorporation by Reference; The Appendices to this 
Agreement and the Disclosure Package constitute integral parts of 
this Agreement and are hereby incorporated into this Agreeraent by 
this reference. 

11.11 Governing Law and Venue; This Agreement will be 
governed by and construed in accordance with the internal 
substantive laws of the State of California, except where the 
substantive laws of another jurisdiction mandatorily apply. 
Venue shall be limited to state and federal courts located in 
California and the parties irrevocably submit to the jurisdiction 
of said courts. 

11.12 Counterparts; More than one counterpart of_this 
Agreement may be executed by the parties hereto, and each fully 
executed counterpart shall be deemed an original without 
production of the others. 
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11.13 Ccanplete Agreement; This Agreement sets forth the 
en t i r e understanding of the par t ies hereto with respect to the 
subject matter hereof and supersedes a l l pr ior l e t t e r s of in tent , 
agreements, covenants, arrangements, communications, 
representa t ions , or warranties, whether ora l or wri t ten , by any 
off icer , employee, or representative of, any party re la t ing 
there to . 

IN WITNESS WHEREOF, C r y s t a l a t e Hold ing p i c , TRW I n c . , 
TRW E l e c t r o n i c s Supply Company and TRW R e s i s t i v e P r o d u c t s , I n c . 
have each caused t h i s Agreeraent to be executed by thei r respec
t ive duly authorized officers and have caused their respective 
corporate seals to be hereunto affixed and a t t e s t ed , a l l as of 
the date f i r s t eibove wri t ten. 

CRYSTALATE HOLDINGS p i c TRW INC. 

By , 
Lester H i l l , Vice President 

X^^$V^^/^ By. 
G».SflrOtSUT<».̂ 'qLcv/)H >\(î .CTC(«̂  William E. Gallas 

' Assistant Secretary 

TRW ELECTRONICS SUPPLY COMPANY 

By. 
Thomas S. Sayles, Secretary 

By_ 
William E. Gallas 
Assistant Secretary 

TRW RESISTIVE PRODUCTS, INC. 

By [ 
Harry I. Jacobs 
Assistant Secretary 

By_ 
William E. Gallas 
Assistant Secretary 
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•h Appendix A 

CERTAIN DEFINITIONS 

The following terms have the meanings set forth below 
Agreement where used in the Agreement and identified with initial 
capital letters: 

© 

# 

^ 

O 

® 

Apquired Assets 

Adjustment 

Agreement 

Assumed L i a b i l i t i e s 

Base-Line Balance 
Sheet 

Base-Line Net Book 
Value 

Business 

Closing 

Closing Date 

Closing Net Book 
Value 

Corpus Union Contract 

Default 

Disclosure 
Package 

As defined in Section 2.2 of the 
Agreement. 

As determined under Section 2.7 of the 
Agreement. 

As defined in the Preamble to the 
Agreement. 

As defined in Section 2.4 of the 
Agreement. 

TRW's unaudited pro forma restated 
for the Business at June 27, 1986, 
included in Annex A-l to Part A of the 
Disclosure Package. 

As defined in Section 2.7(d) of the 
Agreement. 

As defined in Recital A to the Agreement. 

As defined in Section 6.1 of the 
Agreement. 

As defined in Section 6.5(d) of the 
Agreement. 

As defined in Section 2.7(e) of the 
Agreement. 

TRW Inc. and International Union of 
Electronic, Electrical, Technical, 
Salaried and Machine Workers, Local 
#1029. 

An occurrence which constitutes a breach 
or default under a contract, order, or 
other commitment, after the expiration of 
any grace period provided without cure. 

As defined in Section 3.2 of the 
Agreement. 
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o Append ix A 

Encumbrance 

^ Efxceptions 

Any encumbrance or l i e n , inc lud ing , 
without l i m i t a t i o n , any mortgage, 
judgment l i e n , mate r ia lman ' s l i e n , 
mechanic 's l i e n , s e c u r i t y i n t e r e s t , 
encroachment, easement, or otfier 
r e s t r i c t i o n , in each case having a 
ma te r i a l adverse e f fec t on the thing 
r i g h t so encumbered. 

or 

As defined in Section 6.5(a) 
Agreement. 

of the 

Excluded Assets 

Excluded Liabilities 

& 

401(k) Plan 

Intellectual 
Property 

Q 

& 
KTI 

Material Event 

As define,d in Section 2.3 of the 
Agreement. 

As defined in Section 2.5 of the 
Agreeraent. 

As defined in Section 8.3 of the 
Agreement. 

Rights consisting of, conferred by, or 
otherwise relating to (i) patents and 
patent applications (including all 
renewals, extensions, or modifications 
thereof); (ii) trade secrets, including 
without limitation, know-how, inventions, 
computerized data and information, 
computer programs, business records, 
files and data, discoveries, formulae, 
production outlines, product designs, 
manufacturing information, processes and 
techniques, testing and quality control 
processes and techniques, drawings and 
customer lists; (iii) trademarks, service 
marks, and applications therefor; (iv) 
copyrights; (v) trade names; and (vi) 
other intellectual property. 

Koa TRW, Inc. 

Any event, condition, circumstance, or 
occurrence which has had a material and 
adverse effect on the Business or the 
properties, assets, liabilities (fixed or 
otherwise) or condition (financial or 
otherwise) of the Business, including, 
without limitation, any of the-same 
resulting from any — j 

'.) 
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October 1986 PBT 

October 1986 P&L 

Ownership 

(1) act of God, flood, windstorm, 
earthquake, accident, fire, 
explosion, casualty, riot, labor 
strike, requisition or taking of 
property by governmental "authority, 
war, embargo, or other event outside 
TRW's control; 

(2) termination, cancellation, or 
substantial modification of any 
contract, cc«nmitment, obligation, or 
business relationship; or 

(3) Default by TRW under any contract, 
commitment, or other obligation. 

As defined in Section 2.7(a) of the 
Agreement. 

As defined in Section 2.7(a) of the 
Agreement. 

Such ownership as confers upon the person 
having it good and marketable title to 
and control over the thing or right 
owned, free and clear of any and all 
Encumbrances except Permitted 
Encumbrances. 

• 

Pension Plans 

Permitted Encumbrances 

Philadelphia Plan 

Philadelphia Union 
Contract 

As defined in Section 8.2 of the 
Agreement. 

Encumbrances disclosed on Part E of the 
Disclosure Package and the Exceptions. 

As defined in Section 8.2 of the 
Agreement. 

IRC Philadelphia Operations of TRW Inc. 
and the International Union of 
Electronic, Electrical, Technical, 
Salaried and Machine Workers, AFL-CIO, 
Local 105. 

*• Products 

Purchaser 

Purchase Price 

As defined in Recital A to the Agreement. 

As defined in the Preamble to the 
Agreement. 

As defined in Section 2.6 of tlie 
Agreement. 
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e 

Report 

Salaried Plan 

Stared Liabilities 
Agreement 

Subsidiaries 

Subs id i ary 

Title Company 

TRW 

TRWESCO 

TRWRPI 

As defined in Section 2.7(a) of the 
Agreement. 

As defined in Section 8.2 of the 
Agreement. T 

An agreement to be dated the Closing Date 
between Purchaser and TRW relating to the 
sharing of certain liabilities, such 
agreement to be in the form of Appendix G 
to the Agreement. 

TRWESCO and TRWRPI. 

TRWESCO ££ TRWRPI. 

Any company set forth in Section 6.5(a) 
of the Agreement. 

As defined in the Preamble to the 
Agreement. 

As defined in Section 2.2(a) of the 
Agreement. 

As defined in Section 2.2(a) of the 
Agreement. 

® 

0 
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Appendix B 

DUE DILIGENCE REVIEW 
AND CERTIFICATIONS 

Set forth below is a description of the due diligence review 
conducted by TRW in connection with the transactions contemplated 
by the Agreement: 

l \ The information contained in the Disclosure Package was 
collected and assembled by employees of the Business and 
other TRW employees whom TRW believed would most likely have 
custody of the Business records most pertinent to the 
respective Parts of the Disclosure Package. 

® 2. After collection and assembly of such information, separate 
due diligence meetings were held with the following 
individuals present: The Vice President & General Manager 
of the appropriate Division and his functional staff heads 
(e.g., finance, sales and human relations, etc.). 

^ 3. At each such due diligence meeting, the entire contents of 
the Disclosure Package within the responsibility of the 
participants was reviewed and each of TRW's representations 
and warranties under Section 3.2 were read and discussed, 
all under the direction and guidance of an attorney 
representing TRW. 

4. At the conclusion of such due diligence meeting, each 
participant was requested to sign a certificate in the form 
set forth on the following page. 

9 
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'3 Appendix 3 

Certificate 

® I, [Naune of Individual], am the (Title of Individual] of 
[Name of Unit] (the "Unit") of TRW Inc. ("TRW"). 

;_ On the date below, I participated in a due diligence review 
meeting conducted under the direction and guidance of [Name of 
Attorney], an attorney representing TRW. At that meeting, those 

® portions of the Disclosure Package which relate to the Unit were 
reviewed and representations and warranties contained in Section 
3.2 of the proposed Agreement of Purchase and Sale (the 
"Agreement") between TRW and [Name of Purchaser] (the 
"Purchaser") were read and discussed. 

^ As a consequence of such due diligence meeting, I HEREBY 
CERTIFY that: 

1. In my capacity described above, insofar as the Unit is 
concerned, I am familiar in detail with the contents of 
the following Parts of-the Disclosure Package: [To be 

w completed] _ .. - _„-

2. In my capacity described above, insofar as the Unit is 
concerned, I aun also familiar generally with contents 
of all other Parts of the Disclosure Package. 

3. I believe those portions of the Disclosure Package 
which relate to the Unit and those representations and 
warranties of TRW contained in Section 3.2 of the 
Agreement which relate to the Unit are true, accurate, 
and coraplete in all raaterial respects. 

® I understand that TRW intends to rely on this Certificate in 
connection with .TRW's delivery of the Disclosure~Package and 
execution and delivery of the Agreement. 

IN WITNESS WHEREOF, I have hereunto set my hand this day 
of , 1986. 

[Name of Individual] 
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A p p e n d i x C 

CONTENTS OP 
THE DISCLOSURE PACKAGE 

P a r t A - F i n a n c i a l S t a t e m e n t s 

iV The u n a u d i t e d p r o forma r e s t a t e d b a l a n c e s h e e t ( t h e " B a s e 
ly - L i n e B a l a n c e S h e e t " ) of t h e B u s i n e s s a t J u n e 2 7 , 1 9 8 6 . 

2 . The u n a u d i t e d p r o forma r e s t a t e d s t a t e m e n t of income of t h e 
B u s i n e s s a t J u n e 2 7 , 1 9 8 6 . 

3 . The u n a u d i t e d p r o forma b a l a n c e s h e e t s of t h e B u s i n e s s a t 
(g^ December 3 1 , 1 9 8 1 , 1 9 8 2 , 1 9 8 3 , 1984 and 1 9 8 5 . 

4 . The u n a u d i t e d p r o forma s t a t e m e n t of income of t h e B u s i n e s s 
f o r TRW's f i s c a l y e a r e n d e d December 3 1 , 1 9 8 1 , 1 9 8 2 , 1 9 8 3 , 
1984 and 1 9 8 5 . 

% 5 . A d e s c r i p t i o n of s u p p l e m e n t a l a c c o u n t i n g p r i n c i p l e s t o be 
u s e d i n t h e d e t e r m i n a t i o n of t h e C l o s i n g Net Book V a l u e and 
t h e O c t o b e r 1986 PBT. 

6 . A l i s t of a s s e t s , w h e t h e r o r n o t used by TRW p r i m a r i l y i n ^ 
i t s c o n d u c t of t h e B u s i n e s s , w h i c h w i l l be E x c l u d e d A s s e t s . 

7 . The e x c e p t i o n s t o TRW's r e p r e s e n t a t i o n s and w a r r a n t i e s 
c o n t a i n e d i n S e c t i o n 3 . 2 ( a ) . 

P a r t B - I n v e s t m e n t s 

1 . C o p i e s of t h e c o n s t i t u t i v e d o c u m e n t s of TRWESCO and TRWRPI. 

2 . The e x c e p t i o n s t o TRW's r e p r e s e n t a t i o n s and w a r r a n t i e s 
c o n t a i n e d i n S e c t i o n 3 . 2 ( b ) . 

P a r t C - R e c e i v a b l e s and O t h e r C u r r e n t A s s e t s 

1 . A l i s t a s o f J u n e 2 7 , 1 9 8 6 , of a l l n o t e s r e c e i v a b l e i n 
e x c e s s of $ 1 0 , 0 0 0 a n d , t o TRW's k n o w l e d g e , of t h o s e e q u a l t o 
o r l e s s t h a n $ 1 0 , 0 0 0 which h a v e a r i s e n o u t of TRW's c o n d u c t 

'!> of t h e B u s i n e s s , i n c l u d i n g an a g i n g s c h e d u l e f o r s u c h i t e m s . 

F o r p u r p o s e s of t h e D i s c l o s u r e P a c k a g e , "TRW" u s e d - ' a s a p a r t 
O of t h e p h r a s e "TRW p r i m a r i l y i n t h e c o n d u c t of t h e B u s i n e s s " o r words 

o f s i m i l a r i m p o r t s h a l l i n c l u d e TRW I n c . and t h e S u b s i d i a r i e s . 
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^ Appendix C 

2. A list as of June 27, 1986, of all accounts receivable in 
excess of $10,000 and, to TRW's knowledge, of those equal to 
or less than $10,000 which have arisen out of TRW's conduct 

O of the Business, including an aging schedule for such items. 

3. The exceptions to TRW's representations and warranties 
contained in Section 3.2(c). 

0 Part D - Inventories 

1. A list or description as of June 27, 1986, of all categories 
of inventory, wherever located, used by TRW in its conduct 
of the Business. 

# 2. The exceptions to TRW's representations and warranties 
contained in Section 3.2(d). 

Part E - Real Estate 

tj^ 1. A list of all real properties (including, without 
limitation, all significant buildings and improvements 
thereto or thereon, and all of such items under 
construction) and interests therein owned by TRW and used by 
TRW primarily in its conduct of the Business. 

2. With respect to each parcel of real property listed in Part 
E-1, an accurate standard survey and legal description 
thereof as certified by a registered surveyor. 

3. A list of all real properties (including, without 
limitation, all significant buildings and improvements 

^ thereto or thereon, and all of such items under 
construction) and interests therein leased by TRW and used 
by TRW primarily in its conduct of the Business in the 
community where such parcel is located. 

4. A list of all real properties of the Business (including, 
• without limitation, all significant buildings and 

improveraents thereto or thereon, and all of such items under 
construction) and interests therein leased by TRW to a 
person other than TRW. 

5. The exceptions to TRW's representations and warranties 
9 contained in Section 3.2(e). 

Part F - Personal Property ' 

1. A list or description as of June 27, 1986, by location of 
O all machinery and equipment (including such items under 
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cons t ruc t i on ) used by TRW pr imar i ly in i t s conduct of the 
Business having a book value in excess of $50,000 and, to 
TRW's knowledge, having a book value equal to or l e s s than 
$50,000 as to items for which TRW normally mainta ins records 
in the ord inary course of bus iness , i nd i ca t i ng TRW's 
i n t e r e s t in each such item, and copies of any d e p r e c i a t i o n 
schedules r e l a t i n g to such i tems; a l i s t or d e s c r i p t i o n as 

'- of June 27, 1986, l oca t ion of a l l f u r n i t u r e , o f f i ce 
equipment, and s imi l a r items used by TRW pr imar i ly in i t s 
conduct of the Business having a book value in excess of 
$10,000 and, to TRW's knowledge, having a book value equal 
to or l e s s than $10,000 as to items for which TRW normally 
mainta ins records in the ordinary course of bus ines s , 
i n d i c a t i n g TRW's i n t e r e s t in each such i tem, and copies of 
any d e p r e c i a t i o n schedules r e l a t i n g to such i tems; a l i s t as 
of June 27, 1986, by loca t ion of a l l c a r s , t r u c k s , and o ther 
v e h i c l e s used by TRW pr imar i ly in i t s conduct of the 
Business having a book value in excess of $10,000 and, to 
TRW's knowledge, having a book value equal to or l e s s than 
$10,000 as to items for which TRW normally mainta ins records 
in the ordinary course of bus iness , i nd i ca t i ng TRW's 
i n t e r e s t in each such item, and copies of any d e p r e c i a t i o n 
schedules r e l a t i n g to such i tems. 

2. Except as otherwise ind ica ted on Annexes F-l through F-3 , a 
l i s t , to TRW's knowledge, as of June 27, 1986, of a l l items 
of personal proper ty used by TRW pr imar i l y in i t s conduct of 
the Business as to items for which TRW normally main ta ins 
records in the ord inary course of bus ine s s , which a re owned 
by a person other than TRW and copies of a l l c o n t r a c t s or 
commitments to which TRW i s a pa r ty r e l a t i n g to such 
personal p rope r ty . 

^ 3. The except ions to TRW's r e p r e s e n t a t i o n s and wa r r an t i e s 
contained in Sect ion 3 . 2 ( f ) . 

P a r t G - L i a b i l i t i e s 

^ 1. A l i s t , to TRW's knowledge, of a l l l i a b i l i t i e s and other 
o b l i g a t i o n s for payment of money which would have 
c o n s t i t u t e d Assumed L i a b i l i t i e s i f the Closing Date had been 
June 27, 1986, having, as of June 27, 1986, a balance on 
such da te of more than $100,000 and, to TRW's knowledge, 
having a balance equal to or l e s s than $100,000. 

f) 

•B 

• . J 

Except the last in-first out, a list of all reserves on the 
books of the Business which have arisen out of TRW's conduct 
of the Business, each of which has a balance as of June 27, 
1986, of more than $100,000 and, to TRW's knowledge, having 
a balance equal to or less than $100,000, and a description 
of the facts or circumstances out of which each stich reserve 
was established. 
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3. The exceptions to TRW's representations and warranties 
contained in Section 3.2(g). 

Part H - Litigation 

1.. A list as of June 27, 1986., and brief description -of all 
litigation, proceedings, claims, or investigations at law or 
in equity pending or threatened against or affecting the 
Business having, to TRW's knowledge, a contingent liability 
of $100,000 or more. 

2. A list as of June 27, 1986, and brief description, to TRW's 
knowledge, of all notices, writ-s, injunctions, orders, and 
decrees of courts, agencies, and other governmental 
authorities to which TRW is subject which relate to the 
Business. 

3. To TRW's knowledge, a narrative description of all field or 
recall campaigns made within the past five (5) years which 

^relate to the Business and/or the Products. 

4. The exceptions to TRW's representations and warranties 
contained in Section 3.2(h). 

Part I - Contracts 

1. A l i s t as of June 27, 1986, of each outs tanding o rde r , 
c o n t r a c t , or commitment for the purchase by TRW of c a p i t a l 
and tool ing to be used by TRW pr imar i ly in i t s conduct of 
the Business in an amount in excess of $250,000 and, to 
TKW's knowledge, in an amount equal to or l e s s than $250,000 
but more than $25,000. 

2. A l i s t as of June 27, 1986, of each outs tanding o rder , 
c o n t r a c t , or commitment for the purchase by TRW of p roduc t s , 
s u p p l i e s , and s e r v i c e s to be used by TRW pr imar i l y in i t s 
conduct of the Business in an amount in excess of $250,000 
and, to TRW's knowledge, in an amount equal to or l e s s than 
$250,000 but more than $50,000. 

3. A l i s t as of June 27, 1986, of each outs tanding o rder , 
c o n t r a c t or commitment for the s a l e by TRW of Products or of 
o the r products or s e r v i c e s in i t s conduct of the Business in 
an amount in excess of $250,000 and, t o TRW's knowledge, in 
an amount equal to or l e s s than $250,000 but more than 
$25,000. 

4. A copy of a cu r r en t published p r ic ing l i s t . -

•9 
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5. Copies of the form of a l l d i s t r i b u t o r s h i p , d e a l e r s h i p , and 
other s imi l a r arrangements or agreements which r e l a t e to 
TRW's conduct of the Business and to which TRW i s a par ty 

• and the names of the p a r t i e s to each category of such 
arrangements or agreements . 

6 . . A l i s t of the ten (10) l a r g e s t s u p p l i e r s to the Business 
during the calendar year ended December 31 , 1985, toge ther 
with the d o l l a r amount of s a l e s to such customers during 

© _ such per iod . 

7. A l i s t of the ten (10) l a r g e s t customers of the Business 
during the calendar year ended December 3 1 , 1985, toge ther 
with the d o l l a r amount of s a l e s to such customers during 
such pe r iod . 

8. To TRW's knowledge, a copy of each power of a t t o rney , proxy, 
or s imi l a r a u t h o r i z a t i o n (except for r o u t i n e de lega t ions to 
TRW employees of day-to-day operat ing au tho r i t y ) granted by 
TRW which r e l a t e s to the Business and which i s cu r r en t ly in 
e f f e c t . 

9. A l i s t , to TRW's knowledge, of a l l w r i t t e n agreements, 
c o n s t i t u t i n g pa r t of the Acquired Assets and having an 
es t imated value or o b l i g a t i o n in excess of $100,000 which 
would r equ i r e the consent or approval of any person for the 
assignment or t r a n s f e r of TRW's r i g h t s thereunder to 
Purchaser as contemplated in the Agreement. 

10. A l i s t of a s s e t s used in the Business and with another TRW 
d iv i s ion which a s s e t s cannot be p a r t i c u l a r l y and 
economically separated and a s s e t s used in the Business which 
a re owned by another person and cannot be ass igned. 

B 
11 . A l i s t and b r ie f d e s c r i p t i o n of a l l r e t r o a c t i v e pr ice 

inc reases pending with TRW's customers for Products sold by 
TRW p r i o r to the Closing. 

0 

a 

12. A list and brief description of all joint venture, joint 
marketing, joint development, memorandum of understanding or 
similar agreements relating to the Business to which TRW is 
a party. A copy of each such agreeraent. 

13. Copies of the Business* standard purchase order sales order, 
request for quotation, sales quotation, sales order 
acknowledgment and similar forms, including all fine print. 

14. A list and brief description of all assembly services 
agreements relating to the Business to which TRW is a 
party. A copy of each such agreement. 

- 5 1 -
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15. A list of all consulting and employment agreements relating 
to the Business to which TRW is a party. 

16. A list of all consignment agreements or similar agreements 
or similar agreements relating to the Business to which TRW 
is a party. T 

17. The exceptions to TRW's representations and warranties 
- contained in Section 3.2(i). 

Part J - Intellectual Prcyerty 

1. A list of all patents (domestic and foreign) owned by TRW 
(specifying for each the country of issuance, date of 
expiry, patent number, inventor, and title of patent) which 
are used by TRW primarily in its conduct of the Business. 

2. A list of all pending patent applications (domestic and 
foreign) owned by TRW (specifying for each the country of 

^ appl ic.jat ion, date of filing/-appl ication number, inventor, 
and title' of invention) which are used by TRW jpriraarily in 
its conduct of the Business. 

3. A list of all trademarks (domestic and foreign) owned by TRW 
(specifying for each the country of registration, renewal 
date, registration number, mark registered, and goods 
covered) which are used by TRW primarily in its conduct of 
the Business. 

4. A list of all trademark applications (domestic and foreign) 
owned by TRW (specifying for each the country of 

^ application, date of application, application number, mark 
to which "registration relates, and goods covered) which ar 
used by TRW- primarily in its conduct of the-Business. 

a r e 

5. A l i s t of a l l I n t e l l e c t u a l Property owned by o ther persons 
which TRW uses p r imar i ly in i t s conduct of the Business 

Q under l i c e n s e , technology, or other s i m i l a r agreements . 

6. A l i s t of a l l l i c e n s e s from TRW to o ther persons of 
I n t e l l e c t u a l Proper ty used by TRW pr imar i ly in i t s conduct 
of the Bus iness . 

^ 7. The excep t ions to TRW's r e p r e s e n t a t i o n s and wa r r an t i e s 
contained in Sect ion 3 . 2 ( j ) . 
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Par t K - Employees and Employee Benef i t s 

0 

€> 

1. A list of the ten (10) highest paid employees of the 
Business during the calendar years ended December 31, 1984 
and 1985, together with the dollar amount paid each such 
employee during such year, "r 

2. A list of the ten (10) highest paid employees of the 
" Business as of January 1, 1986, together with the base 
- salary rate of each such employee as of that date. 

3. Copies of the summary plan descriptions or other 
descriptions of all pension, retirement, profit-sharing, 
deferred compensation, employee stock option or stock 
purchase, bonus, incentive compensation, and other employee 
benefit plans or arrangements which have been maintained by 
TRW in respect of the Business and which relate and are 
applicable to current employees of the Business. 

4. Copies of summary plan descriptions or other descriptions of 
all employee life and health insurance plans and other 
employee welfare plans or arrangements currently maintained 
by TRW in respect of the Business. 

5. A copy of each collective bargaining agreement to which TRW 
is a party which relates primarily to the Business and which 
continues after the Closing. 

6. A narrative description, to TRW's knowledge, of all 
organization campaigns or other union activities affecting a 
substantial number of employees of the Business which have 
occurred during the past three (3) years. 

7. A list of employees of the Business whom TRW will not make 
available for employment by Purchaser at the Closing. 

8. The exceptions to TRW's representations and warranties 
contained in Section 3.2(k). 

•3 

P a r t L - Permits and Approvals 

1. To TRW's knowledge, a l i s t of a l l pe rmi t s , approva l s , 
q u a l i f i c a t i o n s , and the l ike of any government or 
governmental u n i t , agency, board, body, or i n s t r u m e n t a l i t y , 
whether f e d e r a l , s t a t e , or l o c a l , issued to or applied for 
by TRW and used by TRW pr imar i ly in i t s conduct of the 
Business , with an i n d i c a t i o n in each case as to whether or 
no t , t o TRW's knowledge, such item i s ass ignab le t o 
Purchaser by TRW. -

- 5 3 -

TRW.MGR.0794 



^ Appendix C 

2. The exceptions to TRW's representations and warranties 
contained in Section 3.2(1). 

9 

9 

Q 

a 

m 

« 

3 

Part M - Compliance with Laws 

1. ;. The exceptions to TRW's representations and warrant-ies 
contained in Section 3.2(m). 

Part N - Payment of Taxes 

1. The exceptions to TRW's representations and warranties 
contained in Section 3.2(n). 

Part O - Material Events 

1. A list of all Material Events, if any, which have occurred 
since June 27, 1986, which are not reflected on another Part 
of the Disclosure Package. 

2. The exceptions to TRW's representations and warranties 
contained in Section 3.2(o). 

- 5 4 -
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DOCUMENTS TO BE DELIVERED 
9 BY TRW AT THE CLOSING 

1. Certificate as to the good standing of TRW (as of :the date 
not earlier than ten-(10) days prior to the Closing) in the 
State of Ohio, with telegrams confirming TRV/'s good 

(J ~ standing in such jurisdiction as of a date not more than 
ten (10) days prior to the Closing Date. 

2. Resolutions or certificates evidencing the authorization of 
the execution, delivery, and performance of this Agreement 
by TRW and the Subsidiaries and the consummation of the 

^ transactions contemplated hereby, certified by the 
Secretary or an Assistant Secretary of TRW. 

3. A certificate dated as of the Closing Date as to the 
incumbency and signatures of officers of TRW and the 
Subsidiaries. 

9 
4. A certificate dated as of the Closing Date and signed by an 

Executive Vice President or Vice President and the 
Secretary or an Assistant Secretary of TRW which (a) 
evidences the execution and delivery of the Agreement by 
TRW and the Subsidiaries and; (b) verifies the continuing 
accuracy of TRW's representations and warranties contained 
in the Agreement, both as of the date of the Agreement and 
as of the Closing (as if such representations and 
warranties had been made anew as of the Closing, except 
with respect to the effect of transactions contemplated or 
permitted by the Agreement and with respect to the effect 

# of passage of time upon dated material in the Disclosure 
Package). 

5. Any consent required to be delivered pursuant to Section 
5.1(i) of the Agreement. 

^ 6. The due diligence certificates described in Section 1.2 of 
the Agreement. 

^ 
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DOCUMENTS TO BB DELIVERED 
^ BY PURCHASER AT THE CLOSING 

1. Certificate as to the good standing-of Purchaser (as of 
; the date not earlier than ten (10) days prior td the 

Closing) in the State of Delaware, with a telegram 
-. " confirming Purchaser's good standing in such jurisdiction 

• " as of a date not more than ten (10) days prior to the 
Closing Date. 

2. Resolutions or certificates evidencing the authorization 
of the execution, delivery, and performance of this 

^ Agreement by Purchaser and the consummation of the 
transactions contemplated hereby, certified by the 
Secretary or an Assistant Secretary of Purchaser. 

3. A certificate dated as of the Closing Date as to the 
incumbency and signatures of officers of Purchaser. 

^ - 4. A certificate dated as of the Closing Date and signed by a 
Vice President and the Secretary or an Assistant Secretary 

^ of Purchaser which (a) evidences the authorization, 
execution, and delivery of the Agreement by Purchaser; and 
(b) verifies the continuing accuracy of representations 
and warranties of Purchaser contained in the Agreement 
both as of the date of the Agreement and as of the Closing 
(as if such representations and warranties had been made 
anew as of the Closing, except with respect to the effect 
of transactions contemplated or permitted by the 
Agreement). 

9 

<# 

m 

Q 
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SCHEDULE IXI TO AGRSEMSl-TT OF ME'RGER 

DATED K0 /̂17.-©ER _, l ^ S j 

BY I\17) BET .̂-raEIT TRV/ DiC. AJID IRC, E'TC. 

SCHE';DUI.E OF B F A L P R O P E R T I E S OV/I-ED Ai'.]D LEASED 

BY IRC AlfD SUBSIDH'P.rES 

miTIALLED: C ^ V -

DATE :__1L/-2:5_£Z 

TRW-MGR-0798 
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Location 

A. REAL PROPERTY 
OWNED BY IRC, Inc. AND SUBSIDIARIES 

Approximate 
Acreage 

IRC, Inc. 

Approx iinate 
Floor Area 
(square feet) 

Boone, N.C. 15 acres 106,300 

Wallace Avenue 
Downingtov/n, Pa. 

699-753 Lynnway 
Lynn, Mass. 

2801 72nd S t . North 
S t . Petersburg, F l a . 

V/or ce s t e r T\vp.,I.'.ont '̂ ome ry Co,, ?a. 

Holyo"ke Wire and Cable Corporation 

720 Main S t r ee t 
S.W. Corner Water S t . 

& Appleton Str., 
Holyoke, Mass. 

2.5 acres 

4 .1 acres 

5 acres 
88 acres 

1.1 acres 
0.7 acres 

18,000 

45,000 

26,100 
Undeveloped 
land 

50,200 
63,400 

TRW-MGR.0799 



B . . . 

S C I E D U L J ] 0 ? RICAL PROPERTY LEASlilD 
BY I R C , I N C . AND SUBSIDIARIES 

BURLINGTON 

1. L o c a t i o n - 2850 Mt. P l e a s a n t Ave. , B u r l i n g t o n , Iowa. 
2. U s e - P l a n t 
3. S p a c e - 85000 sq. ft. , p l a n t . t o t a l a r e a 6 . 8 a c r e s . 
4. L a n d l o r d - P h i l a . N a t i o n a l Bank, t r u s t e e u n d e r P e n s i o n T r u s t . 
5. S t a r t i n g Date - 2 / 1 / 6 1 
6. End ing Date - 1 /31 /81 
7. R e n t a l - Annual r e n t : 7. 34% of l a n d l o r d ' s i n v e s t m e n t p l u s t a x e s and a s s e s s -

naen t s . Sept . '67 r e n t w a s $ 5 , 764. 94 . 
8. O t h e r C h a r g e s - T e n a n t p a y s al l t a x e s , a s s e s s m e n t s o r o t h e r pub l i c c h a r g e s 

l e v i e d a g a i n s t the p r o p e r t y o r a r i s i n g due to i t s o c c u p a n c y . T e n a n t p r o 
v i d e s f i r e i n s u r a n c e wi th e x t e n d e d c o v e r a g e , b o i l e r i n s u r a n c e , l i a b i l i t y 
i n s u r a n c e : ' $250 , 0 0 0 / $ l , 000, 000 p e r s o n a l i n ju ry , $100 , 000 p r o p e r t y 
d a m a g e . T e n a n t p a y s a l l w a t e r , g a s , t e l e p h o n e and o t h e r u t i l i t y s e r v i c e s . 
R e n t i n t e n d e d to be n e t r e t u r n to the l a n d l o r d . 

9. A s s i g n m e n t - T e n a n t c a n do so p r o v i d e d r e m a i n s p r i m a r i l y l i a b l e on the l e a s e 
and l a n d l o r d ' s c o n s e n t i s o b t a i n e d if r n a n n e r of u s e of p r e m i s e s i s to change 

10. T e r m i n a t i o n R i g h t s - None 
11. Opt ion to E x t e n d - Addi t iona l 10 y e a r s at 2. 5% of l a n d l o r d ' s inves tnnen t , 180 

d a y ' s n o t i c e . 

CHICAGO " 

1. L o c a t i o n - 6018 D i v e r s e y Ave. , C h i c a g o , I l l i no i s 
2. U s e - S a l e s Office 
3. S p a c e - Office s p a c e 
4. L a n d l o r d - Anthony M i l l o n z i , agen t for c o l l e c t i o n : S. Yondor f , 110 S. D e a r b o 

' S t r e e t , C h i c a g o , III. 
5. S t a r t i n g Date - 1 0 / 1 / 6 5 
6. End ing Date - 1 1 / 3 0 / 6 8 
7. R e n t a l - $400 p e r m o n t h 
8. O t h e r C h a r g e s - None 
9. A s s i g n m e n t - No r i g h t to s u b - l e t w i thou t c o n s e n t of the l a n d l o r d . 

10. T e r m i n a t i o n R i g h t s - None 
11. _/One y e a r and, if e x e r c i s e d , for an a d d i t i o n a l y e a r , 90 d a y s n o t i c e . 

Opt ion to E x t e n d -
HOLYOKE 

1. L o c a t i o n - 12-30 C r e s c e n t S t r e e t , H o l y o k e , M a s s . 
2. U s e - P l a n t -
3. S p a c e - 5, 600 sq . ft. , e n t i r e f o u r t h f loor of bu i ld ing . 
4 . L a n d l o r d - M i l - K a p E.ealty, Inc . , Ho lyoke , M a s s . 
5. S t a r t i n g Date - 9 / 1 / 6 7 
6. End ing Date - 8 / 3 1 / 6 8 TRW-MGR-0800 
7. R e n t a l - $175 p e r m o n t h 
8. O t h e r C h a r g e s - None 
9. A s s i g n m e n t - May not sub l e t wi thout p r i o r c o n s e n t cf l a n d l o r d 

r r 



HOLYOKE (cont'd) 

10. Temiination Rights - May not sublet v/itho'ut prior consent of landlord. 

11. Option to Extend - None 

VEGA BAJA 

1. Location - Vega Baja, Puerto Rico 

2. Use - Plant 
3. Space - 14, 145 sq. ft. plant. Total area 1.91 acres. 
4. Landlord - Puerto Rico Industrial Devekpment Co. , San Juan, Puerto Rico 
5. Starting Date - 6/1/53 
6. Ending Date - 6/31/70 
7. Rental - $885. 16 per month 
8. Other Charges - Public liability insurance: $25,000 one person; $50,000 one 

accident; fire, hurricane and earthquake insurance in reasonable amounts. 
Water, light and power. Tenant must keep plant in normsd operation 
except for causes beyond its control. 

9. Assigniment -No rights without prior consent of landlord, not to be unreason
ably withheld. 

10. Termination Pvights - None 
11. Option to Extend - None 

LOS ANGELES 

1. Location - Suite 220, 148 27 Ventura Blvd, , Sherman Oaks, Calif. 
2. Use - Sales Office 
3. Space - Office space 
4. Landlord - Al Wynner St Assoc. , 4710 Van Nuys Blvd. , Sherman Oaks, Cal. 
5. Starting Date - 7/1/66 
6. Ending Date - 6/30/69 
7. Rental - $500 per month 
8. Other Charges - None 
9.' Assignment - No right to sublet without consent of landlord. 

10. Ternaination Rights - None 
11. Option to Extend - None, but failure to terminate results in month-to-month 

lease. 

NEW YORK CITY 

1. Location - Bruckner Plaza, Bruckner Blvd. Sc White Plains Ave., Bronx, N.Y 
2. Use - Sales Office 
3. Space - Office space 
4. Landlord - Axlen Operating Company, 60 E. 56th Street, New York City 
5. Starting Date - 11/1/64 
6. Ending Date - 10/26/69 
7. Rental - $674. 82 per month. 
8. Other Charges - Tena.nt to have liability insurance as follov/s: $500, 000, one 

person, $ 1, 000, .000 one accident, $ 100, 000 property damage. 
9. Assignment - No right to sublet without consent of landlord. 

10. Termination Plights - None 

11. Option to Extend - None TRW-MGR-0801 



PHILADELPHIA 

1. Location - Te rmina l Cominerce Building, 401 North Broad St ree t , Phi la . , Pa . 
2. Use - P lan t L Executive Offices 
3. Space - En t i re 11th and pa r t of 10, 9, 8 and 3 f loors, 293, 322 sq. ft. 
4. Landlord - Richard B. Herman, agent, 1700 Walnut S t ree t , Phi la . , Pa . 
5. Star t ing Dale - 1/1/61 
6. Ending Date - 12/31/72 

i^^ :^^ 7. Rental - $ 2 ^ 5 8 3 . 34 per month 
8. Other Char;^es - P r inc ipa l Lease : If tenant r equ i r e s heat or e levator se rv ice 

beyond hours of 7 a. m. - 6 p. m. , Monday-Fr iday , ex t r a charge to be 
ag reed on. If r e a l es ta te taxes are inc reased , tenant pays 26. 7% of the 
i n c r e a s e . Tenant to pay $278 per month water ren t . 

9. Assigninent - No sub- lease without p r io r consent of landlord. 
10. Termina t ion Rights - Tenant may r e l e a s e up to 100, 000 sq. ft. on 6/30/69 

upon 6 months p r io r notice. 
11. Option to Extend - None, but failure to t e rmina te r e su l t s in y e a r - t o - y e a r 

l e a s e . 

12. Aitiended by Supplemental Agreerdsnt da ted September , 196^-. 

1.- Location - Te rmina l Coi-nmerce Building, 401 North Broad St ree t , Phila. . , Pa . 
2. Use - P lan t 
3. Space - Room 650 - 33, 596 sq. ft. 
4. Landlord - R ichard B. Herman, agent, 1700 Walnut S t ree t , Ph i la . , Pa . 
5. Star t ing Date - 8 /1 /62 
6. Ending Date - 12/31/72 
7. Rental - $4, 159 per month 
8. Other Charges - Room 650 - Covered.by pr inc ipa l l e a se 
9. Assignment - Covered by pr incipal l ease 

10. Termina t ion Rights - None 
11. Option to Extend - None, but fai lure to t e rmina te r e s u l t s in y e a r - t o - y e a r lease 

WEST LYNN 

1. Locat ion - 71 Linden St ree t , West Lynn, Mass . 
2. Use - P lan t 
3. Space - 24, 100 sq. ft. , second floor of 7 1 Linden St. and all of "Bldg. No. 6" 
4. Landlord - Linden Sumner Realty Trus t , Melvin R os s , t r u s t e e , 71 Linden 

S t ree t , West Lynn, Mass . 
5. Start ing Date - 1/1/67 
6. Ending Date - 12/31/69 
7. Rental - $2, 025 per month 
8. Other Charges - Public l iabil i ty insurance : $ 100, 000/$300, 000. Tenant pays 

for wa te r , gas , e lec t r ic i ty and other u t i l i t ies . Tenant to r e i m b u r s e land
l o r d for 1/2 of expenses of removing snow and ice from proper ty . Tenant 
to pay one half of any inc rease in rea l estate taxes over the 1959 level . 

9. Assignnient - No sublease without p r io r consent of landlord, not to be unreaso 
ably withheld. 

10. Termina t ion Rights - None 
11. Option to Extend - None 
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ST. PETERSBURG 

1. Locat ion - 3033 73rd Street North, St. P e t e r s b u r g , F lo r ida . 
2. Use - P lan t 
3. Space - 6, 000 sq. ft. 
4. Landlord - Marsha l l £; Marga re t Taylor , 7828 - 10th St ree t South, St. 

P e t e r s b u r g , F la . 
5. Start ing Date - 10/24/66 
6. Ending Date - 6 /30/69 
7. Rental - $570 pe r month 
8. Other Charges - Public l iabili ty insurance: $50, 000/$ 100, 000. Duty to ma in 

tain the air conditioning sys tem. Tenant pays for e lec t r ic i ty , gas , t e l e 
phone and water . 

9. Assignment - No right to sublet without p r io r consent of landlord, not to be 
unreasonably withheld. 

10. Tern-aination Rights - None. 
11. Option to Extend - For three y e a r s on six months notice and, if exe rc i sed , then 

for another th ree y e a r s also on six months notice. L e s s e e can r eques t con
s t ruc t ion of not l e s s than 2, 000 sq. ft. of additional warehouse or office 
space during initial t e r m . If exe rc i sed during l a s t 2 y e a r s , mus t also 
e x e r c i s e option to extend. 

BOONE 

1. Location - West Howard Sc West King S t r ee t s , Boone, North Caro l ina 
2. Use - Two minor l ea ses for s torage space at $1200 and $360 annual ren ta l , 

r espec t ive ly . 

BURLINGTON 

1. Location - 203 North Th i rd Street , Burlington, Iowa 
2. Use - Storage 
3. ^ Space - 1, 000 sq. ft. , 3rd floor of building. 
4. Landlord - Acres Blackmar Company, 203 N. Thi rd St. , Burlington, Iowa. 
5. and 
6. Th ree month t e r m automatical ly renewing unless t e rmina t ed on 90 days notice. 

P r e s e n t t e r m ends 11/30/67 
7. Rental - $80 per month 

TRW-MGR-0803 



STATE OF NORTH CAROLINA 

COUNTY OF BUNCOMBE LEASE 

THIS LEASE AGREEMENT, made and entered into, this the 
day of September, 1998, by and between MILLS GAP ROAD ASSOCIATES, 
a North Carolina general partnership, hereinafter referred to as 
"Lessor", and NAPPER ENTERPRISES, INC., a Kentucky corporation, 
hereinaf-ter referred to as "Lessee"; 

W I T N E S S E T H : 

For and in consideration of the mutual covenants hereinafter 
contained, the Lessor and the Lessee do hereby agree as follows: 

1. The Lessor hereby leases to Lessee, and the Lessee hires 
from the Lessor, the entire CTS Building located on Mills Gap Road 
in Arden, Buncombe County, North Carolina including approximately 
9 acres of property fenced in upon which said building is located, 
which property, building, and other improvements are hereinafter 
referred to as the "Leased Premises." 

2. (a) The term of the Lease shall be a period of twelve 
(12) months and shall commence on the 1st day of October, 
1998, and expire on the 30th day of September, 1999, 
unless sooner terminated or extended pursuant to the 
terms and provisions of this Lease. 

(b) Lessee shall have the option to extend this Lease 
for a one (1) year period from October 1, 1999 through 
September 30, 2 000. To exercise its option to extend, 
Lessee shall give written notice of its exercise of the 
option to Lessor at least ninety (90) days prior to the 
expiration of the initial term of this Lease. 

(c) During the term of this Lease and any extensions and 
renewals thereof, Lessee covenants and agrees to pay rent 
in advance to Lessor in equal monthly installments of 
Eleven Thousand Five Hundred and No/100 ($11,500.00) 
Dollars each, payable before the 15th day of each month 
during the term of this Lease, with the first such 
payment being due and payable on January 15, 1996. 

3. During the term of this Lease and any extensions and 
renewals thereof, the Lessee shall pay all utility bills for any 
and all utility services used by it on the Leased Premises, 
including, but not limited t:o, electricity, gas, water, sewer and 
telephone utilities. 

4. During the term of this Lease and any extensions or 
renewals thereof; 



(a) The Lessee shall keep the Leased Premises insured 
throughout the term of this Lease, and any renewal or 
extensions thereof, against the claims for personal 
injury or property damage under a policy of general 
public liability insurance in an amount of not less than 
One Million ($1,000,000.00) Dollars covering claims 
arising out of bodily injury and property damage 
occurring on the Leased Premises and shall furnish to the 
Lessor a certificate of such coverage issued by an 
insurance company authorized to do business in North 
Carolina. 

(b) The Lessee shall keep the improvements now or 
hereafter located on the Leased Premises insured against 
loss by fire and all other casualties which are covered 
by standard extended coverage endorsement (All Risk 
Policy) in an amount equal to at least ninety percent 
(90%) of the replacement value of the improvements 
loca-ted on the Premises. Lessor agrees to provide Lessee 
with information which Lessor may have in Lessor's 
possession in order to assist in a determination of the 
replacement value. The insurance required by this sub
paragraph shall be written by an insurance company of 
recognized financial standing which is authorized to do 
business in the State of North Carolina or through 
recognized self-insurer, to-wit: E. I. Du Pont deNemours 
and Company, in a form acceptable to Lessor and Lessor's 
mortgagor. Such insurance shall name the Lessor and the 
Lessor's mortgagor as insureds as their respective 
interests may appear. 

(c) Lessee, may, at its sole option, procure fire and 
extended coverage insurance for its fixtures, furniture, 
equipment, trade fixtures and other property belonging to 
the Lessee now or hereafter located in or on the Leased 
Premises and the Lessor shall have no claim to the 
proceeds thereof. 

(d) The Lessee shall maintain the sprinkler on the 
Leased Premises in an operable condition at all times 
unless authorized by its All Risk Property Insurer to 
shut off the sprinkler system for a portion of the 
calendar year without effect upon insurance coverage. 
The Lessee shall return the sprinkler system and boiler 
in fully operable and inspected condition at the 
termination of this Lease. 

5. If the improvements located on the Leased Premises are 
damaged by fire or other casualty to the extent that the estimated 
cost to repair such improvements is forty percent (40%) or more of 
the replacement value of said improvements immediately before the 
damage, then either party hereto shall have the option of 



terminating this Lease by giving notice in writing within thirty 
(30) days of the date of such damage. If the estimated cost of 
repairing such damage to the Premises is less than forty percent 
(40%) of such replacement value of the improvements located on the 
Leased Premises, or if neither party hereto shall terminate this 
Lease in accordance with the terms and provisions of this 
paragraph, then the rent for the Premises shall be reduced to an 
amount equal to the proportion of the improvements located on the 
Leased Premises which are usable by the Lessee until such time as 
the improvements located on the Leased Premises are repaired from 
the proceeds of the insurance specified in paragraph 4 above. 

7. The Lessor covenants and agrees that, during the term of 
this Lease and any extensions or renewals thereof, the Lessee shall 
have full control and use of the Leased Premises, for general 
warehouse purposes, but the Lessee shall not: (a) use or allow the 
Leased Premises or any part thereof to be used or occupied for any 
unlawful purpose or in violation of any certificate of occupancy or 
certificate of compliance covering or affecting the use of the 
Leased Premises; (b) knowingly permit any act to be done or any 
condition to exist on the Leased Premises which may be dangerous, 
unless safe-guards are used as required by law; and (c) use the 
Leased Premises in such a manner as to constitute a public or 
private nuisance or in such a manner as to void or make voidable 
any insurance then in force under paragraph 4 above. 

8. Except for the negligence of the Lessor, its agents, and 
independent contractors, the Lessor shall not be liable for any 
personal injury to the Lessee, its invitees, agents and employees, 
or to any occupant or guest on any part of the Leased Premises or 
for any damage to any property of the Lessee, its invitees, agents 
or employees, or of any other occupant or guest on any part of the 
Leased Premises, and, with the exceptions herein stated, the Lessee 
covenants and agrees, during the term of this Lease and any 
extensions or renewals thereof, to indemnify and save the Lessor 
harmless against and from any and all claims, damages, costs and 
expenses, including reasonable attorney's fees, sustained or 
claimed to have been sustained by any person or persons or property 
in, upon, or about the Leased Premises; provided, however, that 
this indemnity shall be null and void unless the Lessor shall give 
to the Lessee prompt written notice of any claim arising under such 
indemnity and an opportunity to defend the same. 

9. The Lessee has inspected the Premises and accepts the same 
in its "As Is" condition. Lessee shall make no additions, 
alterations, improvements, partition or other installations in or 
upon the Leased Premises without first obtaining the written 
approval of Lessor, which said approval shall not be unreasonably 
withheld. 

10. Except as otherwise provided in this Lease, the Lessee 
shall maintain and keep the Leased Premises in the same condition 



as they were at the commencement of the term of this Lease, 
ordinary wear and tear and damage by fire or other casualty covered 
by the insurance referred to in paragraph 2 above, excepted. The 
Lessee shall maintain the grounds, parking areas and paved areas of 
the Leased Premises in a good and orderly manner. 

11. During the term of this Lease and any extensions and 
renewals thereof, the Lessor shall pay all ad valorem taxes and 
assessments which may be properly levied or assessed against the 
Leased Premises and any improvements which were located thereon at 
the time of the commencement of the term of this Lease. During the 
term of this Lease and any extensions and renewals thereof, the 
Lessee shall pay all ad valorem taxes properly assessed against its 
property and any improvements made to the Leased Premises by the 
Lessee. 

12. Any holding over after the expiration of the term of this 
Lease, with the consent of the Lessor, shall be construed to be a 
tenancy from month to month at a monthly rental of Eleven Thousand 
Five Hundred Dollars ($11,500.00) per month and shall otherwise be 
on the terms and conditions herein specified. To terminate its 
holdover tenancy, Lessee shall give Lessor three (3) months' 
written notice of its intent to terminate. Likewise, to terminate 
the hold-over tenancy, Lessor shall give Lessee three (3) months' 
written notice of its intent to terminate. 

13. Each of the following events shall constitute a default 
or breach of this Lease by Lessee: 

(a) If Lessee, or any successor or assignee of Lessee while 
in possession, shall file a petition in bankruptcy or 
insolvency or for reorganization under any bankruptcy act, or 
shall voluntarily take advantage of any such act by answer or 
otherwise, or shall make an assignment for the benefit of 
creditors. 

(b) If involuntary proceedings under any bankruptcy law or 
insolvency act shall be instituted against Lessee, or if a 
receiver or trustee shall be appointed for all or 
substantially all of the property of Lessee, and such 
proceedings shall not be dismissed or the receivership or 
trusteeship vacated within thirty (30) days after the 
institution or appointment; 

(c) If Lessee shall fail and neglect to pay, when due, any 
rent or other charges due under this Lease within ten (10) 
days after the receipt of written notice from the Lessor 
calling attention to the default in the payment thereof; 

(d) If Lessee shall fail to perform or comply with any of the 
conditions of this Lease and if the nonperformance shall 
continue for a period of twenty (20) days after notice thereof 



by Lessor to Lessee, or, if the performance cannot be 
reasonably had within the twenty-day period, Lessee shall not 
in good faith have commenced performance within the twenty-day 
period and shall not diligently proceed to completion of 
performance; or 

(e) If Lessee shall vacate or abandon the demised premises. 

14. In the event of any default hereunder, as set forth in 
Paragraph 13, the Lessor shall have all rights available under 
North Carolina law. 

15. Whenever in this Lease it shall be required or permitted 
that notice or demand be given or served by either party to this 
Lease to or on the other, such notice or demand shall be given in 
writing by registered or certified mail, postage prepaid, to the 
respective addresses as hereinafter se-t forth. All no-tices or 
demands provided under the terms of this Lease shall be effective 
when actually received by either party or when attempted to be 
delivered as authorized above. 

(a) If intended for the Lessor, to it at: 
Mills Gap Road Associates 
c/o Stan H. Greenberg 
75 North Market Street 
Asheville, NC 28801 

(b) And, if intended for the Lessee, to it at: 
Napper Enterprises, Inc. 
25 N. Highland 
Winchester, Ky 40391 

The addresses of either party may be changed, from time to time, by 
either party serving notice as above provided. It is understood 
and agreed by both parties to this Lease that time is of the 
essence in all matters appertaining to notices due and given, 
rental payments and terms. 

16. There shall be no subleasing or assignment of this Lease 
without the written consent of the Lessor, which shall not be 
unreasonably withheld, but, in the event of any assignment or 
subleasing, the Lessee shall remain liable for all of the terms and 
provisions of this Lease. 

17. To the extent permitted by their respective insurance 
carriers covering fire and extended coverage, the parties hereto do 
hereby release each other, and their respective authorized 
representatives, from any claims for damage to any person or to the 
property of the other in or in the Leased Premises that are caused 
by or result from risks insured against under any insurance 
policies carried by the parties and in force at the time of any 
such damage. 



Each party shall cause each such insurance policy obtained by 
it to provide that the insurance company waives all right of 
recovery by way of subrogations against either party in connection 
with any damage covered by any such policy. Neither party shall be 
liable to the other for any damage caused by fire or any of the 
risks insured against under any insurance policy required by this 
Lease. If any such insurance policy cannot be obtained with a 
waiver of subrogation, or is obtainable only by the payment of an 
additional premium charge above that charged by insurance companies 
issuing policies without waiver of subrogation, the party 
undertaking to obtain the insurance shall notify the other party of 
this fact. The other party shall have a period of ten (10) days 
after receiving the notice either to place the insurance with a 
company that is reasonably satisfactory to the other party and that 
will carry such insurance with a waiver of subrogation, or to agree 
to pay the additional premium if such a policy is obtainable at 
additional costs. If the insurance cannot be obtained or the party 
in whose favor a waiver of subrogation is desired refuses to pay 
the additional premium charged, the other party is relieved of the 
obligation to obtain a waiver of subrogation rights with respect to 
the particular insurance involved. 

18. At the termination of this Lease for any reason, Lessee 
shall make or pay for the following repairs of damages to the 
Leased Premises in addition to any damages caused or repairs 
necessitated during the term of this Lease: 

(a) Numerous broken and missing windows. 
(b) Damage to the door near the loading dock (lock and handle 

to be replaced, door to be repaired or replaced as 
necessary). 

(c) Damage to two interior doorway structures leading into 
the metal portion of the building containing two loading 
docks. Concrete blocks were broken and knocked out by 
forklifts. 

(d) Damage to the rear wall of the metal portion of the 
building containing two loading docks and damage to dock 
doors. 

(e) Suspended steam heat unit near Toledo scale damaged or 
destroyed by forklift; to be repaired or replaced. 

(f) Dock cushions and bumpers located on docks destroyed; to 
be replaced. 

(g) Numerous interior light fixtures and bulbs destroyed by 
forklift; to be repaired and replaced. 

(h) Damage to wall opening at central aisle at entrance to 
oldest section of the building, 

(i) All damage caused to the office portion of the Leased 
Premises including the suspended ceiling and ceiling 
tiles, carpeting, interior walls and water sprinkler 
system including sprinkler heads, 

(j) Damage to paved parking area; damage to exterior employee 
entrance and damage to loading dock doors. 



As the above repairs are completed, Lessor will inspect and sign 
off on completion. 

The repair of the above-referenced damages will be completed or 
payment therefor will be made by Lessee within thirty (30) days of 
the termination of this Lease. If Lessee elects to pay Lessor 
directly for the damage rather than make the repairs, the payment 
shall be an amount in accordance with a firm bid from a duly 
licensed contractor to complete all of the necessary repair work. 
At the completion of the repair work, Lessee shall leave the Leased 
Premises in "broom clean" condition. 

IN TESTIMONY WHEREOF, the Lessor and the Lessee have caused 
this agreement to be executed, this the day and year first above 
written. 

LESSOR: 

MILLS GAP ROAD ASSOCIATES 

BY: 
General Partner 

LESSEE; 

NAPPER ENTERPRISES, INC. 
A Kentucky Corporation 

BY; 
President 

ATTEST: 

Secretary 

(Corporate Seal) 

c:smb\leases\millsgap.nap 
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Book 1 

C O N T E N T S 

1. Letter of Intent dtd, 6 October 1967. 

2. Agreement of Merger dtd. 28 November 1967. 

3. Amendment to Agreement of Merger dtd. 27 December 1967. 

4. Letter transmitting following documents on 11 December 1967 
by Jones, Day, Cockley &. Reavis: 

4A. Executed copy of letter dtd. 28 November 1967 
from IRC to TRW re The Robinson-Halpern Matter. 

4B. Executed copy of letter dtd. 28 November 1967 
from IRC to TRW re Lehman Brothers. 

4C. Executed Agreement of 28 November 1967 
between Edward S. Weyl and TRW (Consulting Contract) 

4D. Executed Agreement of 28 November 1967 
between Wilson H. Oelkers and TRW (Employment Contract) 

4E. Executed copy of Letter Agreement of 28 November 1967 
between TRW and stockholders of "Charles Weyl Group". 

4F. Copy of letter dtd. 11 December 1967 
to Mr. Stanton of Messrs. Drinker, Biddle & Reath re 4'E. above. 

4G. Letters of Agreement of 28 November 1967 
between TRW and stockholders of "Directorate Group" 
(1) Executed by George I. Back. 

(2) Executed by Stanley R. Klion. 

(3) Executed by Daumant Kusma, 

(4) Executed by Jesse and Rosalind F. Marsten. 

(5) Executed by Don Mitchell. 

(6) Executed by Wilson H. Oelkers. 

(7) Executed by Walter FL and Dorothy M. Powell. 

(S) Executed by the Weyl Family. 

(9) Executed by William J. Wiley. -rO\V-VlO^*^*^^ 

(10) Executed by Alfred H. Williams. 

4H. Signed construction letter dtd. 11 December 1967 
from Jones, Day, Cockley & Reavis to Messrs. White & Williams. 

41. Agreement of Merger dtd. 28 Novejnber 1967. 

(See Suppleiiient II - Schedules to IRC Agreement of Merger) 
5. Opinion of Jones, Day, Cockley 8: Reavis dtd. 10 Nover.iber 1967 

re Antitrust Lav/s, 

6. Letter of Jones, Day, Cockley & Reavis dtd. 22 December 1937 
to Antitrust Division (See Supplement I for enclosures referred to) 

7. Letter of White £i Williams to SEC dtd. 22 November 1967 
re Pro.xy Statement. 
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C O N T E N T S 

8, Letter from J, S. Webb to IRC dtd. 28 November 1967 
re Arthui- H. Ricliland Company. 

9. Memorandum re Negotiations discussing Arthur H. Richland Company, 

10. J. S. Webb's letter to IRC dtd.' 28 November 1967 
re Employee Fringe Benefits. 

11. Letter by P. W. Schuette to IRC dtd. 3 January 1968 
re written material re TRW and United-Carr and their subsidiaries 
furnished by P. V̂ . Schuette to IRC. 

12. Letters from Jones,Day, Cockley & Reavis to J. S. Webb and 
from J. S, Webb to IRC dtd. 11 December 1967 
re IRC - CTS. 

13. Letter by IRC dtd. 15 December 1957 
enclosing various IRC-CTS documents. 

14. Letter from Ernst & Ernst to TRW dtd. 2 January 1968 
re "Pro Forma Income and Per Share Data". 

15. Letter by Jones, Day, Cockley & Reavis to New York Stock Exchange 
dtd. 19 January 1968 
re listing of $4.40 Convertible Preference Stock and Common Stock 
of TRW. 

16. Supplemental letter to Stockholders by IRC dtd. 23 January 1968. 

17. Audit Report of Peat, Marwick, Mitchell 81 Co. dtd. 26 January 1968. 

18. See SEC file for SEC File No, 1-2384 Form 8-A 

Application for Registration dtd, 7 February 1968. 

19. See SEC file for SEC File No. 1-2384 Form 8 
Amendment No. 1 to Application for Registration dtd. 7 February 

1968, 

20. Memorandum from J, D. Wright dtd, 20 February 1968 
re Jack Reavis, 

21 Application to State of California for permit to T P W - M G R - O ^ ^ ^ 

sell and issue securities. 

22.- Letter from E. E. Ford to IRC dtd. 8 February 1968 
Equalizing Letter. 
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C O N I ' E N T S 

23, Letter from Jones, Day, Cockley & Reavis to P, W, Schuette 
dtd. 3/1/68, attaching the following material incident to 
Closing of Merger: 

A. Letter from P. W. Schuette to JDC&R dtd. 19 February 1968 
respecting various resolutions theretofore adopted by the 
Board of Directors of TRW. 

B. Good standing certificates received by IRC from all States 
in which IRC and Holyoke were qualified at the time of the 
Closing, except foi- the State of Massachusetts as to Holyoke, 
to wit: ^ ., . ^ . 

California Massachusetts 
Delaware New York 
Florida North Carolina 
Illinois Pennsylvania 
Iowa 

C. Tax certificates received from all States in which IRC and 
Holyoke were qualified at the time of the Closing to the 
extent that the cert if icPctes enumerated in Item 2 above 
were not sufficient for this purpose, except for the State 
of New York as to IRC, to v/it: 

California New York 
Iowa North Carolina 
Massachusetts Pennsylvania 

D. Telegrams received by IRC indicating that IRC and Holyoke 
were still in good standing as of the close of business 
16 Febi'uary 1B68 in all of the States in which IRC and 
Holyoke were qualified, except for the State of Massachusetts 
as to Holyoke, to wit: 

California Massachusetts 
Delaware New York 
Florida North Carolina 
Illinois Pennsylvania 
Iowa 

TRW.MGR.0445 

E, Certificate and confirmatory telegram from the Secretary of 
State of Ohio as to the good standing of TRW. 

F, Certified resolutions adopted by the Board of Directors and 
by the stockholders of IRC incident to the merger, 

G, Certified resolutions adopted by the Board of Directors of 
TRW incident to the merger, 

H. TRW Officers' Certificate executed by E, E. Ford and P. W. Schuette 
pursuant to Article Xl'V(k) of the Agreement of Merger dated 
28 November 1967 ("The Agreement"). 

I. IRC Officers' Certificate executed by Wilson H. Oelkers and 
Barry R. Spiegel pursuant to Article X'V(l) of the Agreement. 

J. Opinion letter dated 19 February 1968 from Jones, Day, Cockley 
& Reavis to TRW pursuant to Article X"V(f) of the Agreement, 

-1-
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• C O N T E N T S 

23. Contd. 

K. Opinion letter dated 19 I'ebruary 1968 from E. E. Ford 
to TRW pursuant to Article X"V(g) of the Agreement. 

L. Opinion letter dated 19 February 1968 from E. E. Ford 
to IRC pursuant to Article XlV(d) of the Agreement. 

M. Opinion letter dated 19 February 196S from White & Williams 
("W&W") to IRC pursuant to Article XlV(e) of the Agreement. 

N. Opinion letter dated 19 February 1968 from W&W to TRW 
pursuant to Article X'V(h) of the Agreement. 

0. Opinion letter dated 16 February 1968 from W&W to E.E.Ford 
respecting the lease of 401 North Broad Street. 

P. Telegrams sent to the New York Stock Exchange and the 
Pacific Coast Stock Exchange confirming that the merger 
had become effective. 

Q. Letter dated 19 February 1968 from P, W. Schuette to 
The National City Bank of Clevelaiid a.nd Morgan Guaranty 
Trust Company of New York, instructing them as to the exchange 
of IRC shares for TRW shares. 

R. Letter dated 19 Febr-Liary 1968 from P. W. Schuette to 
The Cleveland Trust Company and Bankers Trust Company 
instructing them as to the registration of certificates for 
TRW Com.mon and Series 1 Preference Stock. 

S. Letter dated 19 February 1968 from P. W. Schuette to 
The Chase Manhattai-i Bank instructing- them as to the 
registration of cert.i ficates for TRW Common Stock. 

T. Opinion letter dated 19 February 1968 from JDC&R to the 
five banks acting as Transfer Agents and Registrars for TRW. 

U. Letter mailed by The Corportation Trust Company on behalf 
of TRW to the former stocls:holders of IRC with an attached 
Letter of Transmittal and Order Form. 

24. Application for Curative Permit dtd. 14 iMarch 1968 and related 
correspondence. (Xerox cojjy in United-Carr Bible) 

25. Two memoranda from j. M. Lee to P. W. Schuette dated 12/^4/67j 
re Closing Documents. 

25, Listing Application to New York Stock Exchange, 

27. Application for Exemption from Dealer Registration in New York. 

28. Letter from SEC to White & Williams dtd. 14 December 1967 
re Proxy Material. 

29. Correspondence re White & Williams Transmittal letter to SEC 
dtd. 22 November 1957, 

30. Letter froiii IRC to Jones, Day, Cockley & Reavis dtd. 21 February 1907 
re Stock Certificates. 

31. Permit of State of California authorizing the sale and issuance 

of securities, dated 3/27/68, 
-2-
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32. Opinion letter of 8/15/68 from JDC&R. 
•2/.. ;);':;.(.',i;i&..i Lilio :̂ : •;.::..'•*;:;.:;:ioo '̂:••;; 'j'Avc;'; t i ie i cecordor of J.;eed^5 foj 

.'Ne,-,' ._ U:'..̂  o .t.^- . .'t.>'!.Tii-..-.•/ , ...O .L3.'.'..'J.'i.-'.-.*:' 

i , ' . }..f^-c2xyc dn' te/ : 'J: ' . /127' ': ' I..v..>; .J. ' . '::y22b t c A •:•.'; x'e •JAi:iij.';;.v..; .i':;. Iei'/hci;::e 
t-..;p'';l7 Oi'^;;'":>ora'i;:lo:-. 

•'.;. I . e t t e r o f :://'^x7 7 :y:y.:-yi J:., ilx.;; .;..:•, :.]u.Le 2: vV:;.lii?u;is cooiiri 'iiii;:;; f i l i : ' i? 
of T.':/V Ajuendc^ .<\::'t.i.e'.o': V'.'::.t/' : <••-;;/v̂  ̂ '.;:u'y of I'^itato of -".'ijio. 

•i\ Let-ie-r of 2/;.;/'.-:; /';x>-. j:.''^o'-,: :;o ..oy:', :-;j:;!;rellish a 'iVesks c o n f i n v d a -
f i l i n ; : ; oa 'H!:.̂  A-;.c:;;-aod yr-i2.::lcu x.2.-ih v::.o<:;rotarv ox ii^tdtt:: o.>' O h i o . 

38. Novation Agreement of 2/19/68, 
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- JON^ES , DAY, C O C K I . E Y & R E A V I S 

I 7 5 0 U N I O N C O M M E R C E B U I L D I N G 

C L E V E L . ^ N D , O H I O .^I-l-Uo 

I9'-'--gem-r3d 
0-2639 

( 2 t G - e 2 l - S S 0 0 1 
I fvj V/A S H I fO G T O r-J . 

a r . - l l 1 . l^'O'D Re- iv is , PoGuE. N EAL f. R O S E 
I I O O C O N N E C T I C U T A V E 2 0 0 3 e 

( 2 0 2 - 2 . 3 3 - 2 0 3 0 ) 

p . '•.'. S c h u e t t e , jisci. 
S e c r e t a r y 
TK'J I n c . 
23555 E u c l i d Avenue 
Clevelai ' id. Oliio 7xY' 

De.ar 

i^e: x.RC Clor^j.nr: i.-ia-terial: 

Our v;i.er>r̂ enger i.3 delivering to you here-..'ith for the official 
i'ecord.s oi' TiiV.' t]ie follo-....-i2ig docunents v.'hich ".'ere eit'ner delivered to 
TRv.' Fe'Druai':/ 1;.;̂  19'5o at the CloGing or -..-ere gathered incide-nt to the 
Closi2ig of i;he ijerger. \/ith the exception of ite;ns 5^ li^ 1?^ l3^ 19^ 
20 ,3jid 21 all are origin.als or du'plic,?.'te originals. A d'.i.plicate set 
of these itei'ns -ai'id a copy of this letter are 'oeing sent to i'lr. Leaver. 

1. Letter dated I'e'Druary 7-y 19''̂t3 fron P. V,'. 'Sch.uette 
to tLDCcii";. respecting various resolutions theretofore .adop-tcd 
by the 3oar-d of Directors of TRv,'. 

2. Good standing certific3,te3 received by IRC from all 
states in \.,'hich IRC and Holyoke ',;erc q.ualified at the tivae 
of the Closi-ng; except for the State of I'lassachusetts as to 
Holyoke, to wit: 

California Hassa.chusetts 
Delavrai-e He'/ York 
Florida Korth Carolina 
Illinois Pennsyl-^ania 
lo'-.-.'a 

3. Tsj.; certificates recei-.̂ ed from all states in which 
IRC aild Holyoke -i.,'ere qualified at the time of the Closing 
to the e;:tent that the certificates enumerated in Item 2 
abo-./e were not sufficient for this purpose, e:-:cept for the 
State of New Yorl.; as to IRC, to wit: 

California New Yor]-: 
Io-,./a Horth Carolina 
Mas sachusett s Peru-isyl vani a 

TRW.MGR.0448 



•.IO.S-I-:.S. l),\^', <0(.-.lv l.l̂ Y S: RE.-WIS 

ociiuette, Esq. Page 2 Marcii 1. 19'66 

'L. Telegrams received by IĴ C indicating that IRC and 
h'olyol.;c were still in good stan.-iing as of the close of busi 
ness l''ebru.ary lo, 196.0 in all oi' tiie s'uates i'n which I'RC 
.and Holyoke -were qualified, except for 'che State of 
Massach-asetts as to Holyoke, to wit: 

California i'lassachusetts 
Dela-'..'are LJew York 
Florida Horth Carolina 
Illinois Pennsylvania 
Iowa 

5. Certificate a n d confiiTnatory telegrai^i fro';:: th.e 
Secretary of State of Ohio as to 'i:he .good standing of 

D, Gerti'fied i-esol-atio-ns adop-ced by the Board of 
Directors and by the stocMiolders of IRC incident to tiie 
i'lierger, 

7- Certified "x-esolutions a.dopted by tlie Boajrd of 
Directors of TRVi incident to z a e ::-,erger. 

u. TÎ'.',' Officers' Certificate e::ecuted 'oy E. S. Ford 
-and P. "••,', Scliue'bte p-arsuant to Article ;..:IV(k) of t h e 
.'Xgree'inent of iferger dated Noveaber 2 ' 6 . l - j o j ('the Agreement"). 

9- IRC Officers' Certificate executed by V,^ilson H. 
Oellvers and Barry R. Spiegel pursuant to Article )'r'.''(l) of 
'the Agreement. 

10. Opinion letter dated February ly, 196C) from JTC'iî i 
to TRV; pursuant to Article XV(f) of tlie Agreement. 

11. Opinion letter dated February I9, i960 from E. E. 
Ford to Tia-I pursuant to Article /O.'Cg) of fae Agreement. 

12. Opinion Letter dated I'ebru.ary I9, i960 from E. E, 
Ford to IRC pursuant to Article )CIV(d) of the Agreement. 

13. Opinion letter dated February 19, I968 from 
',7hite & Williams ("'',•/&?'•') to IRC pm-suant to Article "XlvCe) 
of the Agreement. 

1^. Opinion letter ds,ted Februai'^' I9, I96B from H&v,' 
to TR"./ pursuant to Article AV(h) of the Agreement. 

15. Opinion letter dated February 16, I968 from ',-,'fi;U to 
E. E. Ford respecting the lease of UOl Noi^th Broad Street. 

16. Telegrams sent to the New York Stock Exchange and 
the Pacific Coast Stock Exchajige confirming that the mergei-
had become effecti-v"e. 

TRW-MGR-0449 



-.losi-.s. n.\v, (:.0(.-.Ki.EY s.- RI:..\VIS: 

Sch'aet ' te, Esq. Page 3 Marcli 1 , I968 

17- L e t t e r .d.ated Fei:r-uary I 9 , I968 i'roiii P, './. Scliue-bte 
t o Tl'ic r.;atlonal C i t y D.̂ nl-: of C leve land .and Horgaji Guaranty 
Tr-ust Company of Hew York i n s t r u c t i n g them as t o t h e e x 
change of IRC sl iares foi- Ttv.-,' s h a r e s . 

16 . Let te i - da t ed February I 9 , 1968 frora P . V,'. Sch-uette 
t o The Cle-/eland Ti 'ust Company trnd Banlcers T r u s t Company 
i n s t r a c t i n g them as -'co t he r e g i s t r a . t i o n of c e r t i f i c a t e s fo r 
TIT,-/ CoT.ijTion and S e r i e s 1 P r e f e r e n c e S tock . 

19 . L e t t e r da ted Februai-y 19, 19''58 frora P . Vi. Sch'uette 
t o The Chase j.lajihatt.an Baiii'. i n s ' b r u c t i n g thera as t o t he re.giG 
' t r a t i o n of c e r t i l ' i c a t e s fo r 'Ti'-vV.' Comjiion S t o c k . 

20 . OpiniOii l e t t e i - d.ated February 19'; 19o3 frora JDC'2-J-i 
t o t he fi'./e b.3JiI:s a c t i n g as T r a n s f e r Agents and R e g i s t r a r s 
f o r TRVJ. 

2 1 . L e t t e r mai led by The C o r p o r a t i o n T r u s t Comp.any on 
bel ia l f of TR..-.' t o t h e foriner s toc ld io lde r s of IRC v/ith an a t 
t ached Let te i - of Transmit'!:,,31 and Order Form. 

.'ery t r u l y y o u r s . 

bJuilW-il.SUjkU-^ 
V/illiam H. S te inbr in ic 

E n c l o s u r e s 
BY IffiSSEHGER 

c c : E. E. Ford , Esq . 
R. J . Leaver , Esq. 

^VV.MGR.0450 
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il ii'A lyy INC. 
February I 9 , I968 

EXECU-nVE OFFICES 

Messrs. Jones, Day, Cockley S: Reavis 
1750 Union Commerce Building 
Cleveland, Ohio i+iill5 

Dear Sirs: 

This is to confirm that I have this date executed a Secre
tary's Certificate v.-ith respect to resolutions adopted by the Board 
of Directors of T.RV/ Inc. at meetings duly called and held on November 
16, 1967, December 19, I967 and February 13, I968 and that, apart 
from the resolutions so certified, the Board of Directors have not 
taken any other action at any time with respect to the proposed mer
gers of IRC J Inc. and United-Carr Incorporated into TRV/ Inc. 

'Very truly yours. 

O'^Ty^-eTTTM^ 
p. W. Schuette, Secretary 

23555 EUCLID AVENUE • CLEVELAND. OHIO 44117 

TRW-MGR.0451 
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CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPORATION 
•k -k *k *k 

INTERNATIONAL RESISTANCE COMPANY^ a corporation organized and 

existing under and by virtue of fhe General Corporation Law of the 

State of Delaware^ DOES HEREBY CERTIFY; 

FIRST: That at a meeting of the Board of Directors of INTER

NATIONAL RESISTANCE COMPANY resolutions were duly adopted^ setting 

forth a proposed amendinent to the Certificate of Incorporation of 

said corporation, declaring said amendment to be advisable and call 

ing a meeting of the stockholders of said corporation for considera 

tion thereof. The resolution setting forth the proposed amendment 

is as follows: 

RESOLVED, that the certificate of Incorporation of this 

corporation be amended by changing the Article thereof 

numbered "FIRST" to read as follows: 

"FIRST: The name of this corporation is IRC, Inc." 

SECOND: That thereafter, pursuant to resolution of its Board 

of Directors, a special meeting of the stockholders of said corpora

tion was duly called and held, at which meeting the necessary number 

of shares as required by statute were voted in favor of the amendment. 

THIRD: That said amendment was duly adopted in accordance with 

the provisions of Section 242 of the General Corporation Law of the 

State of Delaware. 

IN WITNESS WHEREOF, said INTERNATIONAL RESISTANCE COMPANY has 

caused its corporate seal to be hereunto affixed and this certifi

cate to be signed by WILSON H. OELKERS, its President, and EDWARD S, 

WEYL, its Secretary, this \;|̂ ^̂  day of December, 1965. ' 

INTERNATIONAL RESISTANCE COMPANY 

v.- ,•..;.: By -^^-4- IJ- -'̂  

' : . 2 •:,'••••• ' • " ' I A " . ' - . C". 

(̂ CO'RPORA:,T-E'̂ oV..': By_^ ^k7'.yS "N U 
Prtesident 

.ecretary 

TRW.MGR.0452 



STATE OF PENNSYLVANIA ) 
) SS: 

COUNTY OF PHILADELPHIA) 

BE IT REMEMBERED that on this 77.^^7 day of December, A.D. 1965, 

personally came before me a Notary Public in and for the County 

and State aforesaid, WILSON H. OELKERS, President of INTERNATIONAL 

RESISTANCE COMPANY, a corporation of the State of Delaware, the 

corporation described in and which executed the foregoing certifi

cate, known to me personally to be such, and he, the said Wilson H. 

Oelkers, as such President, duly executed said certificate before 

me and acknowledged the said certificate to be his act and deed and 

the act and deed of said corporation; that the signatures of the 

said President and of the Secretary of said corporation to said 

foregoing certificate are in the handwriting of the said President 

and Secretary of said corporation respectively, and that the seal 

affixed to said certificate is the common or corporate seal of said 

corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal of 

office the day and year aforesaid. 

c . / / ^ ' 7 y .••••• 
/ / . . h - l ••'' , / ; y ^ ' ^ / 7 

• ' . y .Lc. v ^ .- . • ••>•- •• X . ' - ^ 

/ 

7'' '7 
M7'MM 
7^'r7 

- . ' • ' . ' / '•• 

s ' 

Notary .Public 
Notary Public. Philariclpti'Ja, Philadelphia CS. 

Mv (JBfrtmlsJlon Expiros February 8, iS63 

- . 1 

\̂'-' 
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J . lElifliUl (E. S u h r i i , M ĉ->̂ f'-7f̂ j'.'î  o/'.7^/2a./2e o/7/mM:/^7a.le(i/'MM7Me/r^ua/ye, 

fin tlPTpbH t^X\\\\\7/ii////i<'ar'nier<//ir77/.y<^ryn7/ir/./2xi a. 7yueay?u/f:n'yrer/cn/i-uaTx 

Certificate of Amendment of the "INTERNATIONAL RESISTANCE COMPANY", as 

received and filed in this office the sixteenth day of December, A.D. 

1965, at 3:30 o'clock P.M. 

" _ 7 
ci.n<x/o77f77x:7<U2i eaA.a.7 z/̂ mx:-0'y- T/ud RPrTvpfi (/a/u 

7- Apri l rW 7/te ••i/,e-a/>(o7:''o-i.i'j( M2Z.<iyĉ  

ry/i-c 72/u!.aAa'n<x7'/ii}ie- /i.t//»Y/..i'fi'Y7fr,nr7 s i x t y - e i g h t . 

!7JJ^JZI^)JU 
Stit-ii'i.ii)• tlj Si.iif 

Ass't Set-Ti-iiii) oj Sl. 

FORM 120 
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February 2 , 1968 

TO ALL TO WHOM THESE PRESENTS SHALL COME, GREETING: 

-KTr^:.; 

I DO HEREBY CERTIFY, That from an examination of the indices and 

corporate records of this department, it appears that on August 3j 1933j 

a Certificate of Authority was issued to a corporation entitled 

' I n t e r n a t i o n a l R e s i s t a n c e Company' now 

" I R C , INC 

I DO FURTHER CERTIFY, That no proceedings in withdrawal adversely 

affecting the corporate qualification of the foregoing have been subsequently filed. 

•WHEREFORE, it appears that this corporation remains a. presently sub

sisting corporation as of the date hereof. 

<ie7'i7i 

mmMm^ 

IN TESTIMONY WHEREOF. I have here 
unto set my hand and caused the Great 
Seal of the Commonwealth to be affixed, 
the day and year above written. 

Secretary of the Commonwealth 

}SCB-6l (Rev. 9-67) TRW.MGR.0456 



mmwthe 
Sectetaimf of State 

SACRAMENTO 

I, FRANK M. JORDAN, Secretary of State of the State of Caiifomia, hereby 
certify: 

That on the- 2 l5 t day of- June 
" In te rna t iona l Resistance Company", now 

IRCy DJC. 

- ,19. 5U 

Delaware corporation, filed in this office a copy 
of its Certificate of Incorporation, Articles of Incorporation, Articles of Organi
zation or other instrument sett'mg forth its creation, together with documents 
amendatory and/or supplementary thereof ('if any), duly certified by the Secretary 
of State (or other proper official) of said state (common-wealth or jurisdiction), 
accompanied by a statement giving the location and address of its principal Cali
fornia office, the name and address of its agent in this State and other information 
required by law at the time of such filing (Section 6403 Corporations Code since 
September 19,1947). 

I further certify that thereby the aforementioned corporafion complied with the 
laws of this State governing foreign corporations to the extent necessary to entitle 
it to transact intrastate business and as of the date of this certificate is so authorized 
and is in good corporate standing in- the State of California. 

IN WITNESS WHEREOF, I hereunto 
set •my hand and affix the Great 
Seal of the State of California 

this- 31st J.ay 

of- January I 9 _ ^ 

0,£^C4.-£70 / f ^ 7 J r ^ 

SicTifary of State 

60620-002 3-60 2M OSP 
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STATE OF DELAWARE .••'• v V;,.' 'J 
OFFICE OF SECRETARY OF STATE 

I, ELISHA C. DUKES, Secretary of State of the State of. 
Delaware, do hereby certify that the Certificate of Incorporation 
of the "INTERNATIOITAL RESISTANCE COMPANY", was received and filed 
in this office the:..seventeenth day of April, A.D, 1925, at 10 
o'clock A.M.; 

And I do hereby further certify that the said "INTERNATIONAL 
RESISTANCE COMPANY", filed a Certificate of Change of Agent and 
Location of Principal Office on the first day of May, A.D. 1928, 
at 1 o'clock P.M.; 

And I do hereby further certify that the said "INTERNATIONAL 
RESISTANCE COMPANY", filed a Certificate of Amendment on the 
twenty-fifth day of June, A.D. 1931, at 11 o'clock A.M.; 

And I do hereby further certify that the said "INTERNATIONAL 
RESISTANCE COMPANY", filed a Certificate of Amendment on the 
ninth day of November, A.D. 1936, at 1 o'clock P.M.; 

And I do hereby further certify that the said "INTERNATIONAL 
RESISTANCE COMPANY", filed a Certificate of Ownership on the 
thirtieth day of June,' A.D. 1944, at 9 o'clock A.M.; 

And I do hereby further certify that the said "INTERNATIONAL 
RESISTANCE COMPANY", filed a Certificate of Reduction of Capital 
on the twenty-sixth day of July, A.D. 1945, at 9 o'clock A.M.; 

And I do hereby further certify that the said "INTERNATIONAL 
RESISTANCE COMPANY", filed a Certificate of Amendment on the 
ninth day of August, A.D. 1945, at 9 o'clock A.M.; 

And I do hereby further certify that the said "INTERNATIONAL 
RESISTANCE COMPANY", filed a Certificate of Retirement of Pre
ferred Shares on the ninth day of October, A.D. 1946, at 11 o'clock 
A.M.; 

And I do hereby further certify that the said "INTERNATIONAL 
RESISTANCE COMPANY", filed a Certificate of Retirement of Pre
ferred Shares on the twenty-seventh day of September, A.D, 1950, 
at II o'clock A.M.; 

And I do hereby further certify that the said "INTERNATIONAL 
RESISTANCE COMPANY", filed a Certificate of Amendment.on the 
twenty-first day of December, A.D. 1950, at 11 o'clock A.M.; 

And I do hereby further certify that the said."INTERNATIONAL 
RESISTANCE COMPANY", filed a Certificate of'Retirement of Pre
ferred Shares on the ninth, day of February, A,D, 1951, at 11 
o'clock A,M.; 

And I do hereby further certify that.the said "INTERNATIONAL 
RESISTANCE COMPANY", filed a Certificate>«of,.Amendment on. the; 
tenth day of January, A,D, 1952, at 11 o'clock A.M.; 

TRW.MGR.0458 
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And I do hereby further certify that the said"INTERNATIONAL 
RESISTANCE COMPANY", filed a Certificate of Ownership on; the • 
twelfth day of March, A.D, 1956, at 11 o'clock A.M,; 

And I do hereby further certify thatthe said "INTERNATIONAL 
RESISTANCE CMPANY", filed a Certificate of Ownership on the 
twelfth day of March, A.D. 1956, at 11 o'clock A.M.; 

And I do hereiby further certify that the . said "INTERNATIONAL 
RESISTANCE COMPANY", filed a Certificate of Ownership on the 
twelfth day of March, A.D. 1956,'at 11 o'clock A.M.; 

And I do hereby further certify that the said "INTERNATIONAL 
RESISTANCE COMPANY", filed a Certificate of Ownership on the 
ninth day of March, A.D. 1959, at 10 o'clock A.M.; 

And I do hereby further certify that the said "INTERNATIONAL 
RESISTANCE COMPANY", filed a Certificate of Amendment on the 
third day of May, A.D. 1960, at 10 o'clock A.M,; 

And I do hereby further certify that the said "INTERNATIONAL 
RESISTANCE COMPANY", filed a Certificate of Amendment, changing 
its corporate title to "IRC, INC", on the sixteenth day of 
December, A.D. 1965, at 3:30 o'clock P.M.; 

And I do hereby further certify that the said "IRC, INC", 
filed a Certificate of Ownership on the twentieth day of December 
A.D. 1965, at 10 o'clock A.M.; 

And I do hereby further certify that the aforesaid Certifi
cates are the only Certificates on record of the aforesaid 
Corporation; 

And I do hereby further certify that the Annual Reports 
have all been filed to date; 

And I do hereby further certify that the aforesaid Corpora
tion is duly incorporated under the laws of the 'State of Delaware 
and is in good standing and has a legal corporate existence not , 
having been cancelled or dissolved so far as the records of this 
office show and is duly authorized to transact busihess; 

And I do hereby further certify that all Franchise Taxes 
have been paid to date. 

TRW.MGR.0459 
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>i:i$MmMU0^-x^^7i .-77 

^^'^.->-'. • i 

IN TESTIMOlTy ^THEREOF, I have hereunto- . se t my•*hand;. 
:'''^j-2'77J7:772:.'22:-':''7x-.: ••7'-''-

and official seal at Dover'this ;'thirty-first; day of 

January in the year of our Lord one thousand nine.-

hundred and sixty-eight. . 

Secretary of State 

. .i-.-.x '. . 
v;;;..>;'jf.''; 

:yt:^j'-y- • 

2x 7\--: 

" ' . ' • • l " l ' . 
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S T A T E O F F L O R I D A ) 
) SS 

OFFICE SECRETARY OF STATE 

I., TOM ADAMS, Secretary of State of the State of 
•:,t.. 

Florida, do hereby certify from the records of this office 

that IRC, INC * 
y. 

a corporation organized and existing under the laws of the 

State of . Delaware , is duly authorized to transact 

business within the State of Florida. 

I further certify that said corporation has paid all 

fees and taxes due this office to date; has otherwise fully 

complied with the corporation laws administered by this 

office; and that its Permit is in full force and effect. 

GIVEN under my hand and the Great 

Seal of the State of Florida, 

at Tallahassee, the Capital, 

this the 31st day of 

January A. D., 1968. 

SECRETARY OF STATE 

^W.MGR.0462 



Certiricate Number 9456 

f0iiUiaio)jiimli^^^$^l;aU(!Iiimp.®trHtit$: 

/ / ' P A U L POWELL, -////re////'̂ '.,-/)/.2////.////y////.-///î -2j/////t7//W/m///}}7y////'y/t̂ /'̂ /'̂ -

y/W}////7,////// IRC, INC., a Delaware corporat ion, -was l icensed 

to transact business in this State June 12, 1953j appears to 

have complied with all the provisions of the Business Corporation 

Act of this State, relating to the filing of annual reports and 

payment of franchise taxes, and is at this time a foreign 

corporation in Good Standing and authorized to transact business 

in the State of Illinois, 

2(tt S^is t i t t iot t^ J l t t i ^ r roK M¥M/'/!///M/yM'̂ v/i<tfif//̂ M/y^^^^^^ 

/dh///i-7̂ /'y/yM//̂  ^^/'///y//^^M:f//m^^/i/^/J///4'. -'-̂ "̂  

,//////-,/f/̂  February A.D.J /^J^ 

TRW.MGR-0463 
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OTo AU OTo IDIioin Slu'sc Presents Sliall fflotiie,(greeting: 

I, MELVIN D. SYNHORST, Secretary of State 

of the State of lo-wa; 

CUSTODIAN of the records of incorporations; 

DO HEREBY CERTIFY THAT: 

I R C , INC., a Delaware corporation, qualified 

to dodbusiness in Iowa on June 9? I960 and Is 

shown by the records in this office to be in good standing. 

W0//e;/i<r777'ie7a////y777'7y<7>^teC7777/'y^7yM6/^^/7 

J n nicstimoni) ll'hereof, o^&^^v^/^r/i^,^ 

,i^M&^€7e///t2' '7'/7-y^t77/^€/e,aA-//^^ ^<^/r/i^^ytM/'/^ 
7/7î 7cy//7>M-/.̂ .4yy7f/'7i''72LsX. yg!^,^/^ January 

cP^.^^/'/yy/'/^?/i?/?i^7!/,yu<//u/^(?//,/t 

Sec/rta?y o/S/u/e 

1)ep-idi/ 
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iaiiiigais^iifei!i)i^is^gi^jiii^^ 

TRW-MGR.0464 



c7evre/:a^ruy eT- /7I7K, 

•i^HN F. X. DAVOREN 

&mm^nieea7/A' 

/7/7i/77i^7nii/eaa/i/ > 

^7p7:e^ / ^ lAMê  t/ec're^a//^y 

S//zf^e'M^(>uS ,̂ ^<^6/^(?2733 

February 5j 1968 

%iUelAi^ 

•Ml. 

To Whom It May Concern: 

I hereby certify that the records of this office 

show that 

IRC, Inc. 

a c o r p o r a t i o n o rgan i sed under t h e laws of t he S t a t e 

of Delaware on A|3ril 17, 1925, 

was q u a l i f i e d t o do b u s i n e s s i n t h i s Commonwealth on 

December 23, I965, and I f u r t h e r c e r t i f y t h a t 

s a i d c o r p o r a t i o n i s s t i l l q u a l i f i e d t o do b u s i n e s s i n 

t h i s Commonwealth, and i s not delinquent in the f i l ing of any 
Certificate of Condition required -bo date. 

IN TESTIMONY of which, I have 

h e r e u n t o a f f i x e d t h e Great Sea l 

of t h e Commonwealth on t h e d a t e 

f i r s t above -wr i t t en . 

S e c r e t a r y of t h e Commonvrealth 

(^ 

Deputy S e c r e t a r y . 

TRW.MGR.0463 
•.•-:•:",•>•. ;••• r ^ - . - c i T o ^ T i c " 
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VV3. 

DEPARTA'lENT OF STATE ( 

J t ta Mprpbg (EprtifirlJ, That INTERNATIONAL RESISTANCE COJ^ANY, a Delaware corp

o ra t ion , f i l ed qualifying papers in t h i s Department on the f i r s t day of February, 19^6, 

and t h a t a c e r t i f i c a t e of au thor i ty to do business in the S ta te of New York was issued 

-to i t on the same day; tha t a Cer t i f i ca t e of Change of Name to IRC, INC. was f i l ed on 

the twenty-second day of December, 1965; t h a t no Surrender of Authority has been f i l e d , 

and so far as shown by the records of t h i s Department, such corporation i s s t i l l authorized 

to do business in the Sta te of New York. 

Mitttpaa m'y hand and the official seal of the 

Department of State at the City of 

Albany, this th i r ty - f i r s t day 

of January one thousand 

7iine hundred and sixty-eight 

*V Secretar^y of State 

Form CO-522. 

r;.;^.-;.r5;-j:S. . . -^^JJ^ .^SJKSA^"^ : ' . ^^ 
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^tate of iSetD ^ork 

Mtpavtmtnt of ^tat^ 
^ ^ : 

3 l^txthv Certifp, Thai I have made diligent examination oj the 

index of corporaiion pap ers filed in this Departmeni for a cer ti j icate, order or recoTdoj a dis so lution oj 

HOLYOKE WIRE AND CABLE CORPORATION 

the certificate of incorporation of luhich corporaiion was filed U n d e r t h e n a m e Of 

THE HOLYOKE COMPANY, INC., on April 30, 1921, fixing the duration 

as perpetual, and which filed a Certificate changing name on 

June 21, 1937, 

and that upon such examination, / find no such certificate, order or record, and lhat so far as 

indicaied b-y lhe records of this department, such corporation i s a subsis t ing corporation. 

TRW.MGR.0467 

i l l l c ^ ^ nyy hand and the official seal of the' 

Deparlment of Stale at the City of 

Albany, t h i s t h i r t y - f i r S t day 

°f J a n u a r y ""^ thousand 

nine hundred and S i X t y - e i g h t 

Secretary of Stale 

CO - 5U9 (8/67) 



I, THAD EURE, Secretary of State of the State 

of North Carolina, do hereby certify that IRC, INC., 

a corporation organized under the laws of Delaware, 

was duly domesticated in the State of North Carolina 

on the 24th day of November, 1952. 

AND I further certify that said IRC, INC. . 

is authorized to transact such business in this 

State as is permitted by its certificate of 

incorporation and Chapter 55, General Statutes 

of North Carolina, entitled "Business Corporation Act" 

and is in good standing so far as is shown by the 

records of my office. 

IN WITNESS WHEREOF, I have hereunto set my 

hand and affixed my official seal. 

DONE IN OFFICE Nat Raleigh, this the 1st day 

of February, 1968. 

7-

^W.MGR.0468 

IF^W" 
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Asi 
% 

February 2 , 1968 

TO ALL TO WHOM THESE PRESENTS SHALL COME, GREETING: 

I DO HEREBY CERTIFY, That from an examination of the indices and 

corpora te r e c o r d s of this depar tment , it appea r s that on AugUSt 3 , 1 9 3 3 , 

a Cert i f icate of Authorit ' / 'was i s sued to a corporat ion entitled 

' I n t e r n a t i o n a l R e s i s t a n c e Company' now 

"I R C, INC." 

I DO FURTHER CERTIFY, That no proceedings in withdrawal adver se ly 

affecting the corpora te qualification of the foregoing have been subsequently filed. 

•WHEREFORE, it appears that this corpora t ion rennains a p resen t ly sub

sis t ing corpora t ion as of the date hereof. 

IN TESTIMONY WHEREOF, I have h e r e 
unto set my hand and caused the Grea t 
Seal of the Commonwealth to be affixed, 
the day and year above wri t ten . 

Sec re ta ry of the Commonwealth 

• i . .r 

3CB-61 (Rev. 9-67) TRW.MGR-0469 
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STATE OF CALIFORNIA 

FRANCHISE TAX BOARD 
1025 P STREET 

SACRAMENTO, CALIFORNIA 95814 January- 31, 1968 

In reply refer to 
GA:RTF:PH:kf 

C T Corporation System 
(:/27 123 South Broad Street 

' Philadelphia, Pennsylvania 19109 

Re: Corporation: IRC, Inc. 
Number : 287979 

Gentlemen: 

The records of this office indicate that the subject corporation 

is entitled to transact business in California. 

is entitled to transact business in California with no unpaid franchise 
tax liability of record. Returns remain subject to audit. 

has made necessary prepayment on date of incorporation or qualification 
, and is entitled to transact business in California. 

is entitled to transact business in California but we are unable to 
locate a return for income year ended which was due 

1. uy 

'- a 

'- D 

5. D 

D 

D 

is entitled to transact business in California. There is an unpaid, 
liability of-$ for taxable year . Returns 
remain subject to audit. 

has filed all returns as required under the Bank and Corporation Tax 
Law and has no unpaid liability record. 

has been suspended or forfeited 
franchise taxes. 

for failure to pay 

8. • 
Yours very truly, 

n' 
R. C. King 
Supervisor 
General Audit 
FTB 4263 

C /C-^-^ 

V>y 

^ '7 



^s , 

STATE OF IOWA 

DEPARTMENT O F REVENUE 
ROBERT LUCAS BUILOINO 

DES MOINES 
50319 

February 16, 1968 

IRC Inc. 
AOI N. Broad Street 
Philadelphia, Pennsylvania 

Dear Kir. Dragonette: 

Att. Mr. Gerald Dragonette 

IRC, Inc. has filed Iowa corporation tax returns up to and 
including 1966 and paid the tax shown to be due per return, 
subject to allowable audit periods. 

Very^'truly yours, 

George L. Good, Director 
Income Tax Division 
Department of Revenue 

GLG:na 

CC: Leigh Trevor 
c/o Jones, Day, Corkley, Reeves 
1750 Union Commerce Bldg. 
Cleveland, Ohio Ull5 

•;::̂ ^ '̂,-:-:•. •;-'>»\r>,.-'rr r,*:. TRW.MGR.0471 



Cleo F . J a i l l e t 
Coi.irriissioner 

David L. Burke 
'7>i Chief of Bureau 

7 ^ {77&<m/7n7}mMh -fl/ %aS€ltS/ 

^ ^ / / / r ^ n ^ / i l ' M / ^ i & f ^ ^ ^ f a l m n ^ /i/n/:^ ̂ aaxilc&^i^ 

^iMfeaii/ 

77ca/e (̂7juS2ce'f.A)u72ai7na', ^»vern^ien^^iefUe^ 

///o'~&n^m^^MM/^ree/', 3^e>sUny 02702 

Date February 14, 1965 

This is a certificate of good standing and is not to be 
construed as a waiver or tax certificate as is required 
under G. L,, Ch. 63, Sec. 76, or for dissolution purposes 

IRC, Inc. 
401 North Broad Street 
Philadelohia, Pa. IQIOS 

C entlemen: 

Notice is hereby given that the above-named 

corporation, organized on April 17, 1925 , under the 

laws of Delaware and registered to do business in 

this Commonwealth on Dec. 23, 1965 , has filed all 

excise returns required by Chapter 63 of the General Laws. 

All taxes assessed to date have been paid. 

Coramissioner of Corporations 
and Taxation 

By. 
Chief of /Bureau 

of Corporaxions 

No, 1617 

/ ^ ^ M Q R . 0 4 7 2 . . . 
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Cleo F. J a i l l e t 
Coi.iiTiissioner 

David L. Burke 
Chief of Bureau 

^ne^ ^67m/?/i/77n/2i/eauA/ ^^yPcoASa^ATi^ 

t^u/feoM/e^^i&i^ufra(72&?tS' 

c//a/»(777&»^uTa/Tna*', ^«^ver7i7rie'nl'^7en/ej^ 

//?//'Wam7fi<cc^S/^reel', ^ e i / o n ^ (/2202 

Date February 14, 1968 

This is a certificate of good standing and is not to be 
construed as a waiver or tax certificate as is required 
under C L., Ch. 63, Sec. 76, or for dissolution purposes 

Holyoke Vi/ire & Gable Corp. 
720 Main Street 
Holyoke, Mass. 

Centlemen: 

Notice is hereby given that the above-named 

corporation, organized on April 30, 1921 , under the 

laws of New York and registered to do business in 

this Commonwealth on Feb. 13, 1922 , has filed all 

excise returns required by Chapter 63 of the General Laws, 

All taxes assessed to date have been paid. 

W'^m7i:W^jr-WMf 
Commissioner of Corporations 

and Taxation 

ureau 
ons 

No, 1616 

^ TRW.MGR.0473 ^ ^ ^ 
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CT.96A (11/67) 
New York State Department of Taxation and Finance 

Corporation Tox Bureau, State Campus, Albany, N.Y. 12226 

T A X S T A T U S - A R T I C L E S 9, 9 A , 9 B , 8. 9 C , T A X LAW 

^ , _ .̂ HOLYOKE WIRE & CABLE CORPORATION r , ,. . 2-1-68 
Name ot Co rpo ra t i on : bearch D a t e : *=- x — u u 

^-30-21 
I ncorpora ted : 

P a i d T a x T h r o u g h : 

Owes T a x : 

6-30-67 

T A X R E T U R N S H A V E B E E N F I L E D O N L Y FOR PERIODS L I S T E D A B O V E . See L ien Date I n f o r m a t i o n on Back 

CORP. TRUST 7 ' • ' • • • : • • : 

WHEN PERFORATED 

' J* 



Lien Dates 

Section 182 - 1922 to 1961, January 1 fol lowing the base calendar 

year of tax report (Section 182 repealed after 1.961). . 

m:: Art ic le 9-A • 1922 to 1944, November 1. 

1945 to date, the due date of tox report, without 

regard to any extension of f i l ing date. 

H 

I 

o 



I. L. CLAYTON 
C O M M I S S I O N E R 

STATE OF NORTH CAROLINA 

DEPARTMENT OF REVENUE 
RALEIGH. N. C. 2 7 6 0 2 

February 5 , 1968 JAMES P . SENTER 
A S S I S T A N T C O M M I S S I O N E R 

7 7 

IRC, Inc. 
401 North Broad Street 
Philadelphia, Pennsylvania I9IO8 

Attention: Mr. Barry R. Spiegel 
Secretary 

Gentlemen: 

In accordance with your letter of January 31, we hereby certify 
that you have filed all tax returns due this Department to date with 
the exception of any intangible personal property tax returns for which 
you might possibly be liable. We know of no specific liability but 
mention this solely because of the possibility that liability might 
exist. 

We further certify that taxes shown to be due on all returns 
filed have been paid and that there are no outstanding assessments. 

All returns which are not barred by- the statute of limitations 
are, of course, subject to final audit. 

Very truly yours, 

W. H. HUGHES, JR., Director 
Corporate Inconie & Franchise Tax Division 

By: Administrative Officer 

KG/fm 

TRW.MGR.0476 

B j ^ ^ , ^ j ^ —l^l, I I _ _ I _ I I '̂  _ , _ . . . . ^J^|7 



I U R C T . 4 t O 

Request of 

Commonhjealtf) of ^ennj!j>lbania 

department of l^etienue 
LIEN CERTIFICATE 

C T Corporation System 

123 S. Broad S t . 

P h i l a . , Pa. 19109 

Attn: Miss J . L, VJilsterman 

?llli3 

for Liens Certificate under Section 213 of the Act of April 9, 1929, P. L. 343. 

I , THE UNDERSIGNED, DO HEREBY CERTIFY THAT THE FOLLOWING IS A TRUE AND 
CORRECT STATEMENT OF THE LIENS OF RECORD IN THE BUREAU OF CORPORATION TAXES, 
DEPARTMENT OF REVENUE, COMMONWEALTH OF PENNSYLVANIA AGAINST 

I n t e r n a t i o n a l Resistance Company T? -VT 290O-3U 
No. 

(Formerly: I R C , I n c . ) 

KIND OF TAX YEAR DATE SETTLED 
I N T E R E S T 

—rrrnr 

The Commonwealth reserves the right to make collection of any additional amount of Corporate Net Income Tax 
which may arise from changes made by the Federal Government in connection with Income and Excess Profits 
Tax Reports. 

^ ( ^ IN V^̂ ITNESS WHEREOF, I HAVE HEREUNTO SET MY HAND AND CAUSED THE SEAL OF THE 

sJ/^^2.-^--i<:^--<C't<^-DEPARTMENT TO BE^AEKUCED THIS 72.:7:.'777. DAY OF 
A. D. 19...1.L, AT ."r̂  .7.7/.. O'CLOCK. 

DEPARTMENT OF REVENUE 

By i"^L Y /S^^^ti IJ L ; ̂  (̂  Jx.^ L2'̂ 7h:2i::̂ 7772.̂ 77. 
DIRECTOR, BUREAU OF CORPORATION TAXES 

FEE FOR THIS CERTIFICATE 
The fee for issuance of this Certificate is fifty (50) cents. Payment may be made by check or money order 

drawn to order of Commonwealth of Pennsylvania. (Checks are received subject to final payment and at the 
risk of the payer). 

TRW. MOR. 0477 
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CLASS OF SERVICE 

Tiiis is'a'faac message 
unless itl deferred char
acter Is indicated by the 
proper symbol. 

WESTERN UNION 
W. p. MARSHALL 

CHAIRMAN OF THE BOARD 
R. W. McFALL 

PRESIDENT 

SYMBOLS 

DL =Day Letrer 

NL = Night Letter 

LT .International 
"Letter Telegram 

The filing time shown in the date line on domestic telegrams is LOCAL TIME at point of origin. Time of receipt is LOCAL TIME at point of destination 

•p-1 b C / 2 ^ - ~ 1 7 ^ ^ 
. • ^ : ^ : 6 U 2 P E?T FEB 16 68 CTA655 ACU05 ^ 
*> _-C-A RGE255 COLLECT FAX RALEIGH NCAR 16 Ui|1PP EST , 
te,, LEIGH::TREVS^SQUIRE ^^^^•'''^^ ŝ̂ P̂̂ ionedTelepm 

<'i.-:^_*^;J>TraNEY. AT LAW I750 UNION COMMERCE BLDG CLEVE 

* t : ^^^ i^ ,^ i ^BT0 ADVISE THAT IRC, INC A DELAWARE CORPORATION IS ACTIVE 

'| j&;,f^^N;;GGOD STANDING AS OF FEBRUARY 16 I968 

g ; .^ | | |AS^ EURE SECRETARY OF STATE 
• • " ^ { / ^ / M , 
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UNITED STATES OF AMERICA, 

STATE OF OPIIO, 

OFFICE OF THE SECRETARY OF STATE. 

I, TED W. BROWN, 

do hereby certify that I am the duly elected, qualified and present actiiig Secretary of 

State for the State of Ohio, and as such have custody of the records of Ohio and Foreign 

corporations; that said records show TRW JNC, an Ohio corporat ion, p r i nc ipa l 

l oca t ion Euclid, incorporated June 17, 1916; and sadd corporation i s in good 

standing as of th i s da te . 

^•i M 
^pfhf̂ :̂ MifU 

•:^-'/m 

^'7 
^ > - • 

^ • T : 

< 7 ••'. 
^ y ' ^ r 

-t;.' 
^ r 
t- -^'2 

> 7 - ^ . . • 
* ^ kr 

i^ir; 

"WITNESS iny hand and official 

seal at Coluinhv.s, Ohio, this 

H^^hiay of __Z?.̂ '̂i?i!Z__, 

A. D. 19—^^. 

'<77'^^ 
TED W. BROWN 

Secretary of State 
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i2.S5TI.FlC A TI.ON; 

I, Barry R. Spiegel.,, Secretary of IRC, Inc., a De}.av.'ax-e 
corporation (the company), hereby certify that the resolu
tions attached hereto and hereby made a part hereof as 
Exhibits A, B, C and D, were duly adopted bry the Board of 
Directors of tha Company at meetings duly called and held 
November 13, 1967, December 22, 1367, January 30, 1968 ancJ 
Febmary 14, 1968, respectively; and that the racolL^tions 
attached hereto and made a part hereof as Exhibit E were 
duly adopted by the hoider-s of more thaa two-thirds; of thss 
issued and outstartding stock of the Company at a special 
stockholders' meeting duly called and held on January 30, 
1968, and as raconvenad on February 14, 1963, and that aii 
such x'esolution.s are in full force and effect on the date 
hereof except and only to the extent that subsequent reso.lu-
tions attached hereto alter, rescind, or otb.erv/ise liirJ.t 
prior resolution:: at.taci'v,ed hereto. 

IN WITNESS WHERZO?, I have set my hand Tiereto arid cau.Ted 
tlie seal of IRC, Inc. to be affixed hereto tViis IS th day 
of February, 156S. 

Barry Rf^Sbiegais (bscreuary 

(CORPOR.\TE SEAL) 

TRW.MGR.0493 
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ESthlblt A 

Resolutions of Board of Directors of iRC, Inc. 
Adopted Kovember 13, 1967 

RESOLVED, That this Board of Directors hereby approves 
and adopts the Agreement of Merger betvjaen TRW Inc. and 
IRC, Inc. as submitted to this meeting. 

RESOLVED FURTHER, That there is hereby delegated to the 
Executive Conraittes the po-wer to modify any of the provi
sions of the agreement or of the schedules referred to 
therein as provided in Sections 18.1 and 18.2 of the agree
ment, provided that such modification shall not affect ma
terially and adversely the benefits of this corporation or 
of the etockholdera; and there is furthar delegated to the 
E:;ecutive CoT«mitta3 the authority to agree upon the amount 
of the additional equalizing cash dividend provided for in 
Article XI of the agreement. 

RESOLVSD FURTHER, That ths President or the Chairrnan of 
the Board and the Secretary or any Assistant Secretary of 
this Corporation be, and they hereby are, authorized to exe
cute on behalf of the Cojeporation the Agreement of Merger in 
the foinu as sulsnitted to the meeting or as modified in ac
cordance with the preceding re.'solution-

RESOLVED FURTHER, That the Ag.reeinent of Merger be sub-
witted to the stockholders of this Corporation at a special 
meeting for the purpose of acting on the agreement, to be 
held in Philadelphia, Pennsylvania, on Tuesday, January 30, 
1968, at 10:30 a. in., the selection of the precise place of 
meeting being hereby delegated to the Sxecutlve Coim'nittee. 

RESOLVSD PURTHERa Tkat only holders of shares of common 
stock at tha close of business on December 4, 1967 shall be 
entitled to notice of and to vote at said special meeting. 

TRW.MGR.0494 



RESOLVED FURTHER, That Jesse Marsten, Wilson H. Oelkers„ 
and Edward S. Weyl, or each of them (v/ith full povrer to act 
without the others and with full power of substitution) are 
appointed Management Proxies for said special meeting of 
stockholders. 

RESOLVED FURTHER, That the appointn̂ snt of Judges of 
Election and alteimate Judges of Election to act at said 
special meeting of stockholders is hereby delegated tc the 
Executive Cominittee. 

RESOLVED FURTHER, Tliat the responsibility for approving 
the proxy solicitation material for tha special meetirvo- of 
stockholders and for authorizing and directing its distribu
tion, is hereby delegated to the Executive. Comiuittee. 

RESOLVED FURTHER,, Tl̂ at the President is hereby aiJithcr-
ized to enter into an agreement with Georgeson & Co. to 
ftsmish services as pro:<y solicitors J.n connection wltii t?f.e 
special meeting of Btockholders. 

RESOLVED FURTHER, That ?subject where required by law 
to stockholder approval) the prcper officers of this Corpora
tion are hereby authorized to Sixecute, in behalf of this 
Corporation, any and all docuinants, and to do any and ail 
other acts necessary or appropriate to consrummate the transac
tions contemplated by the ilgresment of Merger. 
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EJdiibit B 

Resolutions of Board of Directors of 'iRC, Inc. 
Adopted December 22^ 1967 

RESOLVED, That this Board of Directors hereby ap
proves and adopts the Amendment to the Ag.reemeut of !»Ierg3r 
dated November 28, 1S67, between TR>̂  Inc. and IRC, Inc., 
as submitted to this meeting, 

RESOLVED FURTHSR, That the President or Chairman of 
the Board and the Secretary or any Assistant Secretary 
of this Corporation be and they hereby a.v:e authorized to 
execute on behalf of this Corporation the Amendment to 
the Agreement of Merger in the form as submitted to the 
meeting. 

RESOLVED FURTHER, That the Agrearient of .Merger dated 
November 28, 1967, between TRW Inc, and IRC, Inc., as 
amended by such Arnandment, is hereby appx"Oved and adopted, 
and that each of the resolutions heretofore adopted by 
this Board relating to such Agreeraent of Merger and the 
rasrger of IRC, Inc. into TEW Inc., herebv are readopted 
v;ith respect to such Agreement of Merger as eo ainended, 
that ths authority heretofore conferred upon certain of
ficers of the Corporation and the EJcacutive Committee of 
this Board with respect to such Agreement of Merger and 
Buch merger shall in all respectB apply to the Agreement 
of Merger as BO amended. 

^ ^ ' M O R . 
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E>:hib.i.t C 

Resolution of Board of Directors of IRC, Inc. 
Adopted January 30, 1968 _ 

VJHEREAS, A r t i c l e XI {a) {ii ' i {c'̂  of t h e Agreewent: o f Merger 
p r o v i d e t s f o r an e<}uaiizJ.n.g ca..^ri d i v i d e n d , t h e sinount o f whi-cJrs 
aha iX b e de te rmiMed i n is w r i t t e n a g r e e m e n t e:<:scut.5d by tJie of
f i c e r s of IRC and TRW a ' a t h o r i z a d t o make stioh detGr;f. ir .atioii . bj^ 
t h e i r r e s p e c t i v e Boards o f D i r e c t o r s and t h e amovirit. ao deter«u.f<ed 
a h a . l i b s concJLus.i'.ve and b.iridin,g ots a l l p^iurtieti and t H e i r re.spwo-
t i v e sha rehoJLder s ; and 

WHEREAS t h i e Board on November 13^ 2,967,, by v e s o l u t i o r c d e l e 
g a t e d t o i t s Execxj t ive Coasr . i t t ee t h e a u t i r i o r i t y t o a g r e e upon tS^e 
amount o f t h e e q u a l i 2 . i n g cissh d i v i d e n d p r o v i d e d f o r i n A r t i c l e XI 
o f the . A g r e e n e n t of Me.rger; and 

WHEREAS t h e E x e c u t i v e Comroitteft h a s n o t beeij rftquj.red t o &et 
p-i,';r3Viaa?t t o such ciel'-ec^iclcn; ar-d 

KH£R£AS t h i £ B c i r d h d i by p r i o r bctxcm 7 i ti<,;.hi rii?.eti!:g do;:-
c l a r e d a d i v i c e n d of 'll 't p s r s;:arft, p a y a b l e on MarcT? 1, .1968 t o 
s t ock f to idex i ; o£ reccnrd a'c t h a c K i s e o f biisiEitiss ou F e b r u a r y i s , . 
1 9 6 8 , £rtd i'c i s tViS f3?\.:.se c r t n e raeetlTsg t:hc-;t no f v i r t h e r eqi',a.5.iz-
ii;.;? CciSh di ' / idevid ebj^.i.^ b*? ir^sid i^nder A r t i e i e Xi a^^st^ning tJl̂ ^at t h e 
M e r c e r w i t h TRW i£ :rc>';i•5;;::ir^atv;d by March 'i., 1268, 

KOW, TBiiREFORE, 2 v.' 1? 

RjiSOLVED, Tiriat t h s P r e a i d e n t o r t b e C-Aairman of t k e 
Board of t h i s c o r p o r a t i o n i s 'jsereby fL-isthorized t o e n t e r 
i n t o a w r i t t e n agreeine-nt w i t h TRW l a c . p r o v i d i n g f o r ars 
ec i i ia l iz . ing c a s h d'i.videj^d a s d e c l a r e d t o d s y by t h e Board 
and f o r no f u r t h e r d.lvideftd d e c l e r a t i o i r i i f t h e raerger i » i t c 
TFW I n c . i s coi>.srj)T3ii.iited "hy March X, 1 3 6 8 , ar^d w i t l ; t h e p r o 
v i s o t h a t i f Ewch m e r g e r i s jxtfc consitsiritated t i -n t i l a f t e r 
March 1, 1968 , tVtfr s i t u £ t i c r j viVll b e recixtisriined t.n t h e i i g f e t 
o f A r t i c l e XI of t h a Agreement o f Merger t o defcemiine wj-jst 
fBr t l t ' e r d i v i d e n d a c t i o n , i f any^ m i g h t b e a p p r o p r i a t e . 
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Ei:h.ibit D 

Resolution o.? Board of Directors of IRC, Inc. 
Adopted Febrtjdry 14.., 1968 

RESOLVED, That e a c h o£ the Company's pension, plans is hereby 
amended by addisrig the following provision: 

Upon ths merger of the Company witli TRV7 Inc. 
(hereinafter referred to as f.'>.e SvM:cessor 
Company) , such Successor Cor-.pany shall, be 
daertied, by operation of law, to h&va con
tinued and adopted the various qualified 
pension plans of the Company with respect 
to the groups covered under each of said 
pension plans prior to the merger. Accord
ingly ̂  the Successor Company shall, have all 
the rights,, privileges, duties aitd obliga
tions of the Company under such pcjtslon 
plans, iiiiid Each pens.lon pl&riB:,. and the 
trusts sstabiisbed thereunder, aheii not 
be cofiSidered as "having terminated, nor 
shall tha merger be considered as having 
te;.TiTiKated the employment of aysy Individuals 
covered under any of such penulon p.tai'jis. 
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Exhibit E 

Resolutions of Special Meeting of Stockholders of IRC, Inc. 
January 30^ 1968 and February 14, 1958 ^̂  

January 30, 1968 

RESOLVEIJ, Tliat t h i s meet ing be adjourned, 
t o reconvene on Wednesday. February 14, 1968, 
a t 1:30 o ' c l o c k p . m. , Easterfi; Standard Tirr.e, 
in t he Aaaembiy Room of The P h i l a d e l p h i a Na-
t ioxia i Baiik, Broad and Cliestniit S t r e e t s , 
P h i l a d e l p h i a , Pennsy lvan ia , 

Fabruary 14, 1566 

RESOLVED, t h a t t h e Agreane.nt af Merger 
da ted Noveniber 28, 195 7, betw-ssn TRW Irsc. and 
IRC, I n c . in t h e form cubiiiitted t o t he meet ing 
and hereby o rde red f i l e d v::Lth ttie .records of 
thifi corport^.t.ion., which forrr. embodie.^ t he .^.inend-
ment da ted December 27, 1967 and cer ta . ln chotiges 
t o S>:h.ibit B t o such AgresOTent. be and t h e f-raiT.e 
hereby i s approved aiid adopted . 

RESOLVSD FURTHER, t h a t t he appropr i&ts of
f i c e r s of t h i s c o r p o r a t i o n be asid they hereby 
a r e a u t h o r i z e d and d i r e c t e d t o sscecuta,, acknowledge 
and f i l e sucb Agreement of f4ergar aad smy and a i l 
o t h e r doctfmesits, and t o do any and a l l o t h e r a c t s , 
necesssiry o r a p p r o p r i a t e t o consvatwate t h e tran. 'sac-
t iofts contempilated by such Agreement of Merger. 
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SECRETARY'S CERTIFICATE 

I, P. W, Schuette, Secretary of TRW Inc., an 

Ohio corporation (the "CompeLny"), hereby certify that the 

resolutions attached hereto and hereby made a part hereof 

as Exhibits A, B and C were duly adopted by the Board of 

Directors of the Compamy at meetings duly called and held 

November l6, I967, December I9, I967, and February I3, I968, 

respectively, and that such resolutions are in full force 

and effect on the date hereof except and only to the extent 

that subsequent resolutions attached hereto alter, rescind, 

or otherwise limit prior resolutions attached hereto. 

IN WITNESS WHEREOF, I have set my hand hereunto 

and caused the seal of TRW Inc. to be affixed hereunto this 

th day of February, I968. 

P. W. Schuette, Secretary 

[Corporate Seal] 
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RESOLVED, tha t the follo'wing Amended Ar t ic les of Incor

poration of the Corporation be and hereby a re adopted: 

/A copy of the Amended Ar t i c l e s of Incorporation adopted by 
th i s resolut ion is inserted in the record book following 
these minutes and is incorporated herein by t h i s reference_v/ 

FURTHER RESOLVED, tha t the off icers of the Corporation 

be and hereby are authorized and di rected to cause a duly 

executed c e r t i f i c a t e of the adoption of such Amended Ar t i c les 

of Incorporation to be f i l ed in the off ice of the Secretary 

of State of Ohio a t such time, prior to the f i r s t t o occur 

of the merger of United-Carr Incorporated into the Corpora

t ion or the merger of IRC, I n c . , in to the Corporation, as 

the officers executing the same s h a l l determine. 

TRW.MGR.0501 
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RESOLVED, tha t the proposed Agreement of Merger bet^ieen 

t h i s Corporation and United-Carr Incorporated ("United") pro

viding for the merger of United in to the Corporation, in the 

form •which has been presented to t h i s meeting and hereby i s 

ordered f i l ed -with the records of the Corporation, vltli such 

minor and technical changes or correct ions in such form as 

may be approved by the off icers of the Corporation executing 

the same, hereby is approved. 

FURTHER RESOLVED, tha t the proper officers of the Cor

poration hereby are authorized, for and on behalf of the 

Corporation, t o execute and de l ive r , a t such time as the 

off icers executing the same sha l l deem appropria te , an 

Agreement of Merger in such form with any such changes or 

cor rec t ions . 

FURTHER RESOLVED, t h a t the off icers of the Corporation 

hereby are authorized t o take such act ion as they may deem 

necessary or des i rab le to cause the asse t s of United pr ior 

to i t s merger in to the Corporation to be t ransferred immedi

a t e l y a f te r the time such merger becomes effect ive to a 

wholly-owned subsidiary of the Corporation to be named United-

Carr Corporation, and tha t i n i t i a l l y the persons who are o f f i 

cers of United a t the time such merger becomes effect ive s h a l l 

hold the same offices in such subsidiary. 

TRW.MGR.0502 



FURTHER RESOLVED, that the Executive Committee of this 

Board hereby is authorized to exercise any and all powers 

of this Board under and with respect to the Agreement of 

Merger between the Corporation and United. 

FURTHER RESOLVED, that if in connection with the consum

mation of the merger of United into the Corporation any appli

cation or other instrument must be filed or other action must 

be taken by the Corporation to comply with the securities Laws 

of any state, or the Corporation is required to qualify as a 

foreign corporation in any state, the officers of the Corpora

tion hereby are authorized to file any such application or 

other instrument and to take all such action as may be required 

to effect such compliance or such qi;ia lif ication, and if in con

nection therewith any particular form of resolution shall be 

required such resolution shall be deemed hereby adopted pro

vided a copy thereof shall be inserted in the record book of 

the Corporation following the minutes of this meeting. 

FURTHER RESOLVED, that the officers of tbe Corporation, 

and each of them, hereby are authorized, empowered and di

rected, for and on behalf and in the name of the Corporation, 

to execute, deliver, file and record all such documents and 

instruments and to take or cause to be taken all such other 

action which in the judgment of the officers or any of them 
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may be necessary or advisable to effectuate the merger of 

United into the Corporation, and to carry out tbe terms of 

the Agreement of Merger between the Corporation and United 

and the foregoing resolutions and the intent and purposes 

thereof. 
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RESOLVED, tha t the proposed Agreement of Merger be

tween t h i s Corporation and IRC, Inc. ("IRC") providing 

for the merger of IRC into the Corporation, in the form 

which has been presented t o t h i s meeting and hereby is 

ordered f i led with the records of the Corporation, with 

such minor and technical changes or correct ions in such 

form as may be approved by the off icers of the Corporation 

executing the same, hereby i s approved. 

FURTHER RESOLVED, tha t the proper off icers of the 

Corporation hereby are authorized, for and on behalf of 

the Corporation, to execute and d e l i v e r , a t such time as 

the off icers executing the same .shall deem appropr ia te , an 

Agreement of Merger in such form with any such changes or 

cor rec t ions , 

FURTHER RESOL'TED, tha t xhe Chairman, Vice Chairmen, 

President or any Vice President of the Corporation be and 

hereby is authorized to execute snd de l iver for and on be

half of the Corporation ( i ) an agreement determining the 

amount of the equalizing cash dividend, if any, to be paid 

by IRC in accordance with cLa-ase (c) of paragraph (a) of 

Ar t i c l e XI of such Agreement of Merger, ( i i ) an Employment 

Agreement providing for employment of Wilson Oelkers by the 

Corporation for a period of f ive years , and ( i i i ) a Consulting 
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Agreement providing for the rendition of consulting services 

by Edward S. Weyl to the Corporation for a period of five 

years, each such instrument to contain such terms not in

consistent with the foregoing and to be in such form as the 

officer executing it shall approve. 

FURTHER RESOLVED, that the Executive Committee of this 

Board hereby is authorized to exercise any and all powers of 

this Board under and with respect to the Agreement of Merger 

between the Corporation and IRC. 

FURTHER RESOLVED, that if in connection with the consum

mation of the merger of IRC into the Corporation any applica

tion or other instrument must be filed or other action must 

be taken by the Corporation to comply with the securities Laws 

of any state, or the Corporation is required to qualify as 

a foreign corporation in any state, the officers of the Corpo

ration hereby are authorized to file any such application or 

other instrument and to take all such action as may be re

quired to effect such compliance or such qualification, and 

if in connection therewith any particular form of resolution 

shall be required such resolution shall be deemed hereby 

adopted provided a copy thereof shall be inserted in the 

record book of the Corporation following the minutes of this 

meeting. 
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FURTHER RESOLVED, that the officers of the Corporation, 

and each of them, hereby are authorized, empowered and di

rected, for and on behalf and in the name of the Corporation, 

to execute, deliver, file and record all such documents and 

instruments and to take or cause to be taken all such other 

action which in the judgment of the officers or any of them 

may be necessary or advisable to effectuate tbe merger of 

IRC into the Corporation, and to carry out the terms of the 

Agreement of Merger between tbe Corporation and IRC and the 

foregoing resolutions and the intent and purposes thereof. 
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RESOLVED, that upon each conversion of shares of Cumu

lative Serial Preference Stock II, $4.̂ 4-0 Convertible Series 

1, and shares of Cumulative Serial Preference Stock II, 

$i4-.U0 Convertible Series 2, there be transferred from capital 

surplus or, if the Corporation shall have no capital surplus, 

from retained income to stated capital such amount, if any, 

as may be required to be so transferred in order to cause 

the stated capital for the shares of Common Stock issued upon 

such conversion to be equal to the par value of such shares of 

Common Stock. 
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12-19 

RESOLVED, tha t the resolu t ions adopted by t h i s Board 

of Directors on November l 6 , 196? adopting Amended Ar t ic les 

of Incorporation of the Corporation, and authorizing the f i l 

ing of a c e r t i f i c a t e of adoption thereof in the office of 

the Secretary of State of Ohio, be and hereby are rescinded. 

RESOLVED, t h a t the following Amended Ar t i c les of In

corporation of the Corporation be and hereby are adopted: 

fk copy of the Amended Ar t i c l e s of Incorporation 

adopted by t h i s resolu t ion i s inserted in the record book 

following these minutes and is incorporated herein by t h i s 

reference^/ 

FURTHER RESOLVED, tha t tbe off icers of the Corporation 

be and hereby are authorized and d i rec ted t o cause a duly 

executed c e r t i f i c a t e of the adoption of such Amended Ar t i c l e s 

of Incorporation to be f i l ed in the off ice of the Secretary 

of S ta te of Ohio a t such t ime, pr ior t o the f i r s t t o occxir 

of the merger of United-Carr Incorporated in to tbe Corpora

t i on or the merger of IRC, Inc. in to the Corporation, as the 

off icers executing the same s h a l l determine. 

TRW.MGR.0509 
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12 -19 

RESOLVED, tha t the proposed Amendment to Agreement 

of Merger ("Amendment") between th i s Corporation and 

United-Carr Incorporated ("United") amending the Agreement 

of Merger dated November 29, 196? betvjecn the Corporation 

and United, in the form which has been presented to t h i s 

meeting and hereby is ordered f i led with the records of 

the Corporation, hereby is approved. 

FURTHER RESOLVED, tha t the off icers of the Corporation 

hereby are authorized and d i rec ted , for and on behalf of 

the Corporation, to execute and de l iver an Amendment in 

such form. 

FURTHER RESOLVED, t h a t the Agreement of Merger dated 

November 29, 1967 between t h i s Corporation and United as 

amended by such Amendment hereby i s approved, and tha t each 

of the resolut ions heretofore adopted by th i s Board r e l a t 

ing t o such Agreement of Merger and th.^ uicrgcr of United 

in to the Corporation hereby i s readopted with respect t o 

such Agreement of Merger as so amended, and tha t the autho

r i t y heretofore conferred upon the off icers of the Corpora

t ion and the Executive Committee of t h i s Board with respect 

to such Agreement of Merger and such merger sha l l in a i l re 

spects apply to such Agreement of Merger as so amended. 
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RESOLVED, that the proposed Amendment to Agreement of 

Merger ("Amendment") between this Corporation and IRC, Inc. 

("IRC") amending the Agreement of Merger dated November 28, 

1967 between the Corporation and IRC, in the form which has 

been presented to this meeting and hereby is ordered filed 

with the records of the Corporation, hereby is approved. 

FURTHER RESOLVED, that the officers of the Corporation 

hereby are authorized and directed, for and on behalf of the 

Corporation, to execute and deliver an Amendment in such 

form. 

FURTHER RESOLVED, that the Agreement of Merger dated 

November 28, I967 between this Corporation and IRC as 

amended by such Amendment hereby is approved, and that 

each of the resolutions heretofore adopted by this Board 

relating to such Agreement of Merger and the merger of IRC 

into the Corporation hereby is readopted with respect to 

such Agreement of Merger as so amended, and that the autho

rity heretofore conferred upon the officers of the Corpora

tion and the Executive Committee of this Board with respect 

to such Agreement of Merger and such merger shall in all 

respects apply to such Agreement of Merger as so amended. 
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RESOLVED, t h a t , subject t o the d i sc re t ion of the of

f i ce r s as t o the time and extent thereof, appl icat ions be 

made (a) to the New York Stock Exchange for l i s t i n g upon 

notice of issuance of the shares of Cumulative Se r i a l Pre

ference Stock I I , $^1,^0 Convertible Ser ies 1 ("Series 1 

Preference Stock") , of the Corporation to be issued upon 

consummation of the merger of United-Garr Incorporated 

("United") into the Corporation and to be issuable upon 

exercise of options of United which in such merger sha l l 

become options to purchase shares of the Corporation, and 

(b) to the New York, Midwest, Phiiadelphia-Baltimore-

Washington and Ifeciflc Coast Stock Exchanges for l i s t i n g 

upon notice of issuance of the shares of Common Stock of 

the Corporation to be issuable upon conversion of sueh 

shares of Series 1 Preference Stock, 

FURTHER RESOLVED, tha t E. E. Ford, P. W, Schuette, 

T. R. Colborn, Co C. Tucker and H, J . E&nsell and each of 

them, hereby are designated by the Corporation to appear 

before any department, committee, body or o f f i c i a l of any 

of such exchanges, with au thor i ty t o make such appl icat ions 

and agreements r e l a t i v e t he re to and such changes there in as 

may be necessary or des i rable to conform t o applicable r e 

quirements for l i s t i n g of sucb shares . 
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FURTHER RESOLVED, tha t each of the off icers of the 

Corporation hereby i s authorized for and on behalf of the 

Corporation t o execute a power of a t torney evidencing the 

foregoing appointment. 

* * * 

RESOLVED, tha t The National City Bank of Cleveland 

and Morgan Guaranty Trust Compsny of New York hereby are 

appointed Transfer Agents, The Cleveland Trust Corapany 

and Bankers Trust Company hereby are appointed Regis t rars 

and The National City Bank of Cleveland hereby is appointed 

Dividend Disbursing Agent for the Cumulative S e r i a l Prefer

ence Stock I I , ^k.kO Convertible Ser ies 1 ("Series 1 Pre

ference Stock") , of the Corporation, 

FURTHER RESOLVED, t h a t the foregoing Transfer Agents 

and Registrars be and hereby are granted f u l l au thor i ty r e l a 

t i v e t o the issuance, r e g i s t r a t i o n , t r ans fe r and del ivery of 

c e r t i f i c a t e s for a l l shares of such stock, including the 

shares thereof to be issued in the raerger of United-Carr 

Incorporated ("United") in to the Corporation and to be i s 

suable upon exercise of options of United which in such merger 

s h a l l become options to purchase shares of the Corporation, in 

accordance with t h e i r respect ive regulat ions r e l a t i n g there to and 
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with e s sen t i a l l y the same au thor i ty as heretofore granted 

to the Transfer Agents and Regis t rars for the Corporation's 

Common Stock. 

FURTHER RESOLVED, tha t the au thor i ty of The National 

City Bank of Cleveland and Morgan Guaranty Trust Company 

of New York as Transfer Agents, The Cleveland Trust Company 

and The Chase Manhattan Bank as Regis t rars and The National 

City Bank of Cleveland as Dividend Disbursing Agent for the 

Common Stock of the Corporation hereby is extended to in

clude the addi t iona l shares of Common Stock which may be 

issued from time to time upon conversion of .shares of 

Series 1 Preference Stock. 

FURTHER RESOLVED, tha t the off icers of the Corporation 

and any of them hereby are authorized and directed to de

l ive r or cause to be delivered to each of said i n s t i t u t i o n s 

a ce r t i f i ed copy of the foregoing resolu t ions and such 

other l e t t e r s , ins t ruc t ions and documents, including opin

ions of counsel, as sha l l be necessary or des i rable in con

nection with the au thor i ty and the extension of au thor i ty 

conferred pursuant t o the foregoing re so lu t ions . 

* * * 

RESOLVED, tha t The National City Bank of Cleveland here

by i s appointed and authorized to ac t as Exchange Agent for 
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adjustment of f rac t iona l i n t e r e s t s in shares of Cumulative 

Se r i a l Preference Stock I I , $4,̂ 4.0 Convertible Series 1, r e 

su l t ing from the merger of United-Carr Incorporated ("United") 

in to the Corporation, and tha t the off icers of the Corpora

t ion hereby are authorized and directed to take such ac t ion , 

and to authorize and d i r e c t such Exchange Agent to take such 

ac t ion , as such officers may deem necessary or advisable to 

effect adjustment of such f r ac t i ona l i n t e r e s t s as provided 

in the Agreement of Merger between the Corporation and United. 

* * • ) ( . 

RESOLVED, tha t the c e r t i f i c a t e s for Cumulative Se r i a l 

Preference Stock I I , $i4.ci+0 Convertible Series 1, sha l l be 

in sueh form not inconsis tent with the terms and provisions 

of such stock and complying with the requirements of the 

New York Stock Exchange as s h a l l be determined or approved 

by the off icers of the Corporation, 

^t * (̂. 

RESOLVED, that, subject to the discretion of the offi

cers as to the time and extent thereof, applications be 

made (a) to the New York Stock Exchange for listing upon 
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12-19 

notice of issuance of shares of Cumulative Se r i a l Preference 

Stock I I , $i4.,U0 Convertible Series 1, or a l t e rna t i ve ly of 

Cumulative Se r i a l Preference Stock I I , iU.Uo Convertible 

Ser ies 2 , of the Corporation to be issued upon consummation 

of the merger of IRC, Inc. ("IRC") in to the Corporation and 

to be Issuable upon exercise of options of IRC which in such 

merger s h a l l become options to purchase shares of the Corpo

r a t i o n , and (b) to the New York, Midwest, Philadelphia-Iteltimore-

Washington and Pacific Coast Stock Exchanges for l i s t i n g upon 

notice of issuance of the shares of Common Stock of tbe Corpo

ra t ion to be issuable upon consumiija.tion of such merger, exer

c i se of such options and upon conversion of such shares of 

S e r i a l Preference Stock I I , 

FURTHER RESOLVED, tha t E» E. Ford, P, Wo Schuette, 

To Ro Colborn, C Co Tucker and Ho J , Hansell, and each of 

them, hereby a re designated by the Corporation to appear be

fore any department, body, committee or o f f i c i a l of any of 

such exchanges, with au thor i ty t o make such appl icat ions and 

agreements r e l a t i v e the re to and such changes therein as may 

XRW-MGR-OSlfi 
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be necessary or des i rable to conform t o applicable require

ments for l i s t i n g of such shares , 

PTJRTHER RESOLVED, tha t each of the off icers of the 

Corporation hereby i s authorized for and on behalf of the 

Corporation to execute a power of a t torney evidencing the 

foregoing appointment. 

^ • ¥ : -Hr 

RESOLVED, tha t if shares of Cumulative Se r i a l Preference 

Stock I I , $4,40 Convertible Series 1 ("Series 1 Preference 

Stock") , of the Corporation s h a l l be issued in the merger 

of IRC, Inc, ("IRC") into the Corporation and sha l l be i s 

suable upon exercise of options of IRC which in sueh merger 

s h a l l become options to purchase shares of the Corporation, 

the au thor i ty of The National City Bank of Cleveland and 

Morgan Gioaranty Trust Company of New York as Transfer Agents, 

The CleveLand Trust Company and Bankers Trust Company as 

Regis t rars and The National City Bank of Cleveland as Divi

dend Disbursing Agent for Series 1 Preference Stock hereby 

i s extended to include such shares , 

FURTHER RESOLVED, tha t if shares of Cumulative S e r i a l 

Preference Stock I I , $k.kO Convertible Series 2 ("Series 2 
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Preference Stock"), of the Corporation sha l l be issued in 

the merger of IRC in to the Corporation and sha l l be issu

able upon exercise of options of IRC whic.b in such merger 

sha l l become options to purchase shares of the Corporation: 

1, The National City 'Bank, of Cleveland and Morgan 

Guaranty Trust Company of New York hereby are appointed 

Transfer Agents^ The Cleveland Trust Company and Bankers 

Trust Company hereby are appointed Reg.istrars and The Na

t i o n a l City Bank of Cleveland hereby i s appointed Dividend 

Disbursing Agent for the Series 2 Pi'eference Stockj and the 

foregoing Transfer Agents and Regis t rars be and hereby a re 

granted f u l l au thor i ty r e l a t i v e to the issuance, r e g i s t r a 

t i o n , t ransfer and del ivery of c e r t i f i c a t e s for a l l shares 

of such stock, including the shares thereof to be issued in 

such merger and to be issuable upon exercise of such opt ions , 

in accordance with t h e i r respect ive regulat ions r e l a t ing 

the re to and with e s s e n t i a l l y the same author i ty as hereto

fore granted to the Transfer Agents and Regis t rars for the 

Corporation's Common Stock, 

2, The au thor i ty of The Ifetional City l^nk of Cleveland 

and Morgan Guaranty Trust Company of New York as Transfer 

Agents, The Cleveland Trust Company and The Chase Manhattan 

Bank as Registrars and The National City ;tenk of Cleveland 
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as Dividend Disbursing Agent for the Common Stock of the Cor

poration hereby is extended to include the addi t iona l shares 

of Common Stock which raay be issued from time to time upon 

conversion of shares of Ser ies 2 Preference Stock. 

FURTHER RESOLVED, tha t the au thor i ty of the aforesaid 

Transfer Agents, Regis t rars and Dividend Disbursing Agent 

for the Common Stock of the Corporation hereby is extended to 

include the addi t iona l shares of Common Stock to be issued in 

the merger of IRC into the Corporation and the addi t iona l 

shares of Coramon Stock issuable upon exercise of options of 

IRC which in such merger s h a l l become options to purchase 

shares of the Corporation. 

FURTHER RESOLVED, t h a t the off icers of the Corporation 

and any of them hereby are authorized and directed to de l iver 

or cause to be delivered to each of said i n s t i t u t i o n s a cer

t i f i e d copy of the foregoing resolut ions and such other l e t 

t e r s , ins t ruc t ions and dociiments, including opinions of 

counsel, as s h a l l be necessary or des i rab le in connection 

with the au thor i ty and the extension of au thor i ty conferred 

pursuant t o the foregoing r e so lu t ions , 

* * * 

RESOLVED, tha t if shares of Cumulative S e r i a l Preference 

Stock I I , ^k.kO Convertible Series 2 ("Series 2 Preference 

Stock") , sha l l be issued in the merger of IRC, Inc. ("IRC") 
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in to the Corporation and s h a l l be issuable upon exercise 

of options of IRC which in such merger sha l l become options 

t o purchase shares of the Corporation, the c e r t i f i c a t e s for 

Series 2 Preference Stock s h a l l be in such form not incon

s i s t e n t with the terms and provisions of such stock and com

plying with the requirements of the New York Stock Exchange 

as s h a l l be determined or approved by the off icers of the 

Corporation, 

* * * 

RESOLVED, that The National City Bank of Cleveland here

by is appointed and authorized to act as the agent of the 

Corporation to make cash adjustments for fractional inter

ests in shares of Serial Preference Stock II and shares of 

Common Stock resulting from the merger of IRC, Inc. ("IRC") 

into the Corporation, and that the officers of the Corpora

tion hereby are authorized and directed to take such action, 

and to authorize and direct such agent to take such action, 

as such officers may deem necessary or advisable to effect 

such cash adjustments of fractional interests as provided 

in the Agreement of Merger between the Corporation and IRC. 

* * * 

RESOLVED, tha t the off icers of the Corporation hereby 

a re authorized and directed for and on i t s behalf to execute 
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and f i l e with the Secur i t i es and Exchange Commission pursu

ant to the Secur i t ies Act of 1933 a r e g i s t r a t i o n statement 

or r eg i s t r a t i on statements and to do or cause to be done 

a l l things necessary or advisable in order to effect the 

r e g i s t r a t i o n under said Act of ( l ) the shares of Se r i a l 

Preference Stock I I and of Common Stock of the Corporation 

which sha l l be issuable upon exercise of options of United-

Carr Incorporated ("United"), options of IRC, Inc. ("IRC"), 

and options of Hazelton Laborator ies , Incorporated ("Hazel

t on" ) , which sha l l in connection with the acquis i t ions of 

those corporations by the Corporation become options t o pur

chase shares of the Corporation, (2) the shares of Se r i a l 

Preference Stock I I and of Common Stock of the Corporation 

received in such acquis i t ions in respect of shares of United, 

IRC or Hazelton issued pr ior to such acquis i t ions upon exer

c i se of options granted by United, IRC or Hazelton, respec

t i v e l y , and (3) the shares of Common Stock of the Corporation 

issuable upon conversion of such shares of Se r i a l Preference 

Stock I I . 

FURTHER RESOLVED, tha t E. E. Ford, P. W. Schuette, 

T. R,Colborn, C C. Tucker, H. J Bansell , J . B. Houck 

and J, S. Walker, and each of them, hereby a r e appointed 

as attorneys for t h i s Corporation, with f u l l power of 

TRW.MGR.0521 



12-19 

l i l 

subs t i tu t ion , for and in the name, place and stead of the 

Corporation to sign and f i l e such r e g i s t r a t i o n statement 

or r e g i s t r a t i o n statements and any and a l l amendments ( in

cluding post -effect ive amendments) and exhibi ts there to and 

any and a l l appl ica t ions and other documents to be f i led 

with the Secur i t i es and Exchange Comraission pertaining t o 

such r eg i s t r a t i on or such s e c u r i t i e s , with f u l l power and 

au thor i ty to do and perform any and a l l ac t s and things what

soever r equ i s i t e and necessary to be done in the premises, 

hereby ra t i fy ing and confirming and approving the ac ts of 

said at torneys or any of them or any such subs t i t u t e . 

FURTHER RESOLVED, tha t each of the off icers of t h i s 

Corporation hereby i s authorized for and on behalf of the 

Corporation td execute powers of a t torney evidencing the 

foregoing appointmento 

* * * 

RESOLVED, that the officers of the Corporation hereby 

are authorized to take all such action as they deem neces

sary or advisable to effect the registration of the Cumula

tive Serial Preference Stock II, $i4-.it.O Convertible Series 1, 

and the Cumulative Serial Preference Stock II, $i;.UO Con

vertible Series 2, of the Corporation under the Securities 

Exchange Act of 193i<--
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RESOLVED, that the officers of the Corporation, and 

each of them, hereby are authorized and empowered for and 

on behalf and in the name of the Corporation, to execute, 

deliver, file and record all such documents and instruments 

and to take or cause to be taken all such other action which 

in the judgment of the officers or any of them may be neces

sary or advisable to effectuate the merger of United-Carr 

Incorporated into the Corporation and to carry out the terms 

of the Agreement of Merger between the Corporation and United-

Carr Incorporated as amended by the Amendment approved at 

this meeting, to effectuate the merger of IRC, Inc, into the 

Corporation and to carry out the terms of the Agreement of 

Merger between the Corporation and IRC, Inc. as amended by 

the Amendment approved at this meeting and to carry out each 

of tbe foregoing resolutions and the intent and purposes 

thereof, 

* * * 
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RESOLVED, that the officers of the Corporation hereby are 

authorized and directed, for and on behalf of the Corporation, to give 

notice to United-Carr Incorporated ("United") that Exhibit B to the 

Agreeraent of Merger dated November 29, I967 between the Corporation and 

United as heretofore amended is hereby changed in the following respects: 

(a) by deleting the name, title and address of J. H. Kerr; 

(b) by changing the title of R. F. Mettler to Executive 

Vice President and Assistant President; 

(c) by adding thereto R. D. DeLauer, Vice President, One 

Space Park, Redondo Beach, California; and 

(d) by changing the title of E. E. Ford to Vice President 

and General Counsel. 

FURTHER RESOLVED, that the officers of the Corporation hereby 

are authorized and directed, for and on behalf of the Corporation, to 

re-execute and deliver such Agreement of Merger to confirm the changes 

described in the resolution next preceding. 

FURTHER RESOLVED, that such Agreement of Merger as herein

above changed hereby is approved and adopted, and that each of the 

resolutions heretofore adopted by this Board relating to such Agreement 

of Merger and the merger of United into the Corporation hereby is re

adopted with respect to such Agreement of Merger as so changed, and 

that the authority heretofore conferred upon the officers of the Cor

poration and the Executive Committee of this Board with respect to such 

Agreement of Merger and such merger shall in all respects apply to such 

Agreement of Merger as so changed. 

* -X- -X- -Xr -x^ 
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RESOLVED, that the President or any Vice President and the 

Secretary or any Assistant Secretary of the corporation, or any of 

such officers acting alone, be and they hereby are authorized in the 

name and on behalf of the coz'poration and with the corporate seal to 

execute, acknowledge and deliver to United-Carr Incorporated, a Dela

ware corporation incorporated in I968, deeds, assignments of leases and 

any and all other instnoments which the officer or officers executing 

the same shall deem necessary or advisable, as conclusively evidenced 

by his or their execution thereof, to convey, assign, transfer to, and 

vest in, said United-Carr Incorporated all land and real estate and 

interests in land and real estate of every description-in the Common

wealth of Massachusetts, the States of Arkansas, California, Illinois, 

Indiana, Michigan, Minnesota, Ntissourl, New Jersey, New York, South 

Carolina and elsewhere in the United States of America, now or here

after owned by United-Carr Incorporated, a Delaware corporation in

corporated in 195̂ +, after acquisition of the same by the corporation; 

each such deed, assignment of lease and other instrument to be in such 

form and to contain such descriptions, terms and provisions as the 

officer or officers executing the same shall deem necessary or advis

able, as conclusively evidenced by his or their execution thereof. 

* * (̂- * * 

RESOLVED, that the officers of the Corporation hereby are 

authorized and directed, for and on behalf of the Corporation, to 

give notice to IRC, Inc. ("IRC") that Exhibit B to the Agreement of 

Merger dated November 28, I967 between the Corporation and IRC as 

heretofore amended is hereby changed in the following respects: 

(a) by deleting the name, title and address of J. H. Kerr; 
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(b) by changing the title of R. F. Mettler to Executive Vice 

President and Assistant President; 

(c) by adding thereto R. D- DeLauer, Vice President, One 

Space Park, Redondo Beach, California; and 

(d) by changing the title of E. E. Ford to Vice President 

and General Counsel. 

FURTHER RESOLVED, that the officers of the Corporation hereby 

are authorized and directed, for and on behalf of the Corporation, to 

re-execute and deliver such Agreement of Merger to confii-m the changes 

described in the resolution next preceding. 

FURTHER RESOLVED, that such Agreement of Merger as herein

above changed hereby is approved and adopted, and that each of the reso

lutions heretofore adopted by this Board relating to such Agreement of 

Merger and the merger of IRC into the Corporation hereby is readopted 

with respect to such Agreement of Merger as so changed, and that the 

authority heretofore conferred upon the officers of the Corporation and 

the Executive Committee of this Board with respect to such Agreement 

of Merger and such merger shall in all respects apply to such Agree

ment of Merger as so changed. 

* * * * * 

RESOLVED, that Morgan Guaranty Trust Company of New York 

hereby is appointed and authorized to act as Exchange Agent in 

New York City for adjustment of fractional interests in shares cf 

Cumulative Serial Preference Stock II, $4.4o Convertible Series 1, 

resulting from the merger of United-Carr Incorporated ("United") 

• into the Corporation, and that the officers of the Corporation hereby 

are authorized and directed to take such action, and to authorize and 
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direct such Exchange Agent to take such action, as such officers may 

deem necessary or advisable to effect adjustment of such fractional 

interests as provided in the Agreement of Merger between the Corpora

tion and United. 

* * * * 

RESOLVED, tha.t Morgan Guaranty Trust Company of New York 

hereby is appointed and authorized to act as the agent of the Cor

poration in New York City to make .cash adjustments for fractional in

terests in shares of Serial Preference Stock II and shares of Common 

Stock resulting frora the. merger of IRC, Inc. ("IRC") into the Corpora

tion, and that the officers of the. Corporation hereby are authorized 

and directed to take such action, ahd to authorize and direct such 

agent to take such, action, as such officers may deem necessary or 

advisable to effect such cash adjustments of fractional interests as 

provided in the Agreement of Merger between the Corporation and IRC. 
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TRW OFFICERS' CERTIFICATE 

We, E. E. Ford and P. W, Schuette, a Vice President and the Secre

tary, respectively, of TRW Inc., an Ohio corporation ("TRW"), pursuant to 

Article Xiv(k) of the Agreement of Merger dated November 28, I967 (the 

"Agreement") by and between TRW and IRC, Inc. ("IRC"), do hereby certify 

that, to the best of our knowledge and belief: 

(a) TRW's representations contained in the Agreement were true 

ajad correct on the date of the Agreement and (applied without change of 

specified dates) are true and correct immediately prior to the merger con

templated by the Agreement which is to occur on the date hereof; and TRW 

has performed and complied with all agreements and conditions required by 

the Agreement to be performed or complied with by TIW prior to such merger; 

(b ) Subsequent to the date of the Agreement, there has been no 

material adverse change in the financial condition, resuJLts of operations 

or business of TRW and its subsidiaries, taken on a consolidated basis, 

other than changes in the ordinary and usual course of business, and no 

occiirrence or circumstance experienced by them outside of the ordinary and 

usual course of business which has had or might reasonably be expected to 

have such a material adverse effect on such financial condition, results 

of operations or business; 

(c) The information provided by TRW for use in the IRC Proxy 

Statement dated January 3> I968 (and the related President's letter) and in 

the letter dated January 23, I968 from the President of IRC to its stock

holders was, at the time of the vote of the IRC stockholders upon the 

Agreement, not false or misleading in any material respect and did not 
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then fail to state any fact necessary to make the statements therein not 

false or misleading in ajiy material respect; and 

(d) The Agreement and the consummation thereof have been fully 

authorized on behalf of TRW by all requisite corporate action. 

IN WITNESS WHEREOF, we, the duly authorized officers of TRW, have 

set our hands hereunto and have caused the seal of TRW to be affixed here-

\into this th day of February, I968. 

rsix^x. 
E. E. Ford , Vice P r e s i d e n t 

P . W, S c h u e t t e , S e c r e t a r y 

[CORPORATE SEAL] 
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IRC OFFICERS' CERTIFICATE 

We, Wilson H. Oelkers and Barry R. Spiegel, President and 

Secretary, respectively, of IRC, Inc., a Delaware corporation ("lRC")y 

pursuant to Article XV(l) of the Agreement of Merger dated November 28, 

1967 (the "Agreement") by and between TRW Inc. ("TRW") and IRC, do 

hereby certify that, to the best of our knowledge and belief: 

(a) The representations of IRC contained in the Agreement 

(read without regard to knowledge and belief qualifications) were 

true and correct on the date of the Agreement and (applied without 

change of specified dates) are true and correct immediately prior to 

the merger contemplated by the Agreement which is to occur on the date 

hereof; and IRC has performed and complied with all agreements and 

conditions required by the Agreement to be performed or complied with 

by IRC prior to such merger; 

(b) Subsequent to the date of the Agreement, there has been 

no material adverse change in the financial condition, results of opera

tions, business, properties or assets of IRC or any of its subsidiaries 

other than changes in the ordinary and usual course of their respective 

businesses, and no occurrence or circumstance experienced by any of 

them outside of the ordinary and usual course of their respective busi

nesses has. had or might reasonably be expected to have such a material 

adverse effect on such financial condition, results of operations^ busi

ness, properties or assets; 

(c) There is no litigation or proceeding pending or threat

ened against IRC, any.of its subsidiaries, or any of their respective 

directors or involving the properties or assets of any of the foregoing. 
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for the purpose of enjoining or preventing the consummation of the Agree

ment or otherwise claiming that such consummation, or the Agreement, is 

improper; 

(d) IRC has received a ruling by the Internal Revenue Service 

at least as favorable as that conteraplated by Section 13-1 of the Agreement; 

(e) At a meeting duly called and held for such purposes, 

the IRC stockholders have duly adopted the Agreement and approved the 

transactions contemplated thereby by the affirmative vote of the holders 

of at least two-thirds of the total number of the outstanding shares of 

IRC Common Stock in accordance with the applicable provisions of the 

General Corporation Law of the State of Delaware; 

(f) The letter agreements heretofore entered into between 

TRW and certain stockiiolders of IRC with respect to certain matters 

relating to the Securities Act of 1933, as amended, are in full force 

and effect with no breach or default as to any representation, warranty 

or agreement' contained therein; and, except for the parties thereto, 

there is no person who might reasonably be considered an "affiliate" 

of IRC as defined in Rule 133 under said Act; and 

(g) The IRC Proxy Statement dated January 3, 1968 (and the 

related President's letter) and the letter dated January 23, I968 from 

the President of IRC to its stockholders, and the information provided 

by IRC for use in any TRW listing application or other docvmient relating 

to the merger, did not contain any untrue statement of a material fact or 

omit to state any material fact required to be stated therein or necessary 

to make the statements therein not misleading. 

M WITNESS WHEREOF, we, the duly authorized officers of IRC, 

have set our hands hereunto and have caused the seal of IRC to be affixed 

hereunto this 19th day of February, 1968.^/^ / 1 T j 

p-son H. Oelkers, President 

j/Corporate Seal/ r/TT-^i^y-^^ -v <̂  ' Q^—-^'^r^—^ 
Sarry R. sWegel, (Secretary 
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J O N E S , DAY, C O C K L E Y & R E A V I S 

I 7 S O U N I O N C O M M E R C E B U I L D I N G 

C L E V E L A N D , O H I O 4 4 1 1 5 
February 19, I968 

TRW I n c . (2 i e -62 i - s aoo ) 
IN W A S H I N G T O N ; 

2 3 5 5 5 E u c l i d Avenue REAVIS. POGUE. NEAL & ROSE 
C l e v e l a n d , O h i o ^4*4117 . .00 CONNECTICUT AVE. 2 0 0 3 s 

Gentlemen: 

As your coimsel we are familiar with the Agreement of Merger 
dated November 29, 1967 between TRW Inc, (''TRW") and IRC, Inc, ("IRC"), 
herein called the "Agreement", providing for the merger of IRC into TRW. 
The Agreement provides that, at the time the merger becomes effective, 
each share of IRC Common Stock outstanding immediately prior to such time 
shall be changed into and become one-third of one share of TRW Common 
Stock plus one-fourth of one share of TRW Serial Preference Stock II, and 
further provides that each outstanding option of IRC shall be changed 
into and become an option to purchase one-third of one share of TRW Common 
St.ock plus one-fourth of one share cf TRW Serial Preference Stock II for 
each share of IRC Coirurion Stock subject to auch option immediately prior to 
the time the merger becomes effective. 

We have examined such docum.ents , records and matters of law as 
we deemed relevant for the purpose of this opinion, including a number of 
ietter agreements relating to Rule 133 of the General Rules and Regula
tions of the Securities and Exchange Comjnission issued under the Securi
ties Aet of 1933, as amended (the "Act"), which letter agreements have 
been addressed and delivered to TRW by certain shareholders of IRC, 

From the foregoing, we are of the opinion that: 

(i) The shares of TRW Common Stock and TRW Serial Pref
erence Stock II to be issued pursuant to the Agreement, includ
ing the shares of TRW stock to be issued in the merger and, 
subject to paragraph (iii), the shares of TRW stock to be 
issued upon exercise of the "aforementioned options, raay be 
issued in compliance with said Act. 

(ii) No registration under the Securities Act of 1933, as 
amended, is required with respect to the issuance of 'TRW Common 
Stock and TRW Serial Preference Stock II in the merger since, by 
reason of said Rule 133, no sale within the meaning of Section 5 
of said Aet is involved in any such issuance. No registration 
under said Act is required with respect to the issuance of shares 
of TRW Common Stoek issuable upon conversion of such shares of 
TRW Serial Preference Stock II, provided that no comraission or 
other remuneration is paid or given directly or indirectly for 
soliciting the exchange of such shares of Coraraon Stock by TRW 
with its existing holders pf Serial Preference Stock II, since 
such shares of TRW Coramon Stock will be exempt from registration 
under said Act by virtue of the provisions of Section 3(a)(9) 
thereof. 
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(iii) A registration statement on Form S-8 has been filed 
under said Act with respect to the shares of TRW Common Stock 
and TRW Serial Preference Stock II which will be subject to option 
pursuant to the aforementioned stock options of TRV/ into which the 
outstanding stock options granted by IRC are being changed. It is 
anticipated that said registration will be effective on or about 
March 1, I968, and when said registration becomes effective said 
shares subject to said options may be issued in compliance with 
said Act. 

Very truly yours, 

>V^tj5.J, (Ck^c^, (/<r^{</7i^ (p/Le cz.-<:yz6 
V7JONES, DAY, COCKLEY & REAVIS 
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February 19 , 1968 

EXECUTIVE OFFICES 

TRW I n c . 
23555 Euc l i d Avenue 
C l e v e l a n d , Ohio UUll7 

Gentlemen: 

As General Counsel for TRW Inc. (the "Company"), I am familiar 
with the proceedings taken and proposed to be taĴ en pursuant to the Agree
ment of Merger dated November 28, I967 between the Company and IRC, Inc., 
a Delaware corporation (the "Agreement"). I have exajnined the records 
relating to the Company's organization, including copies of its Articles 
of Incorporation filed in the office of the Secretary of State of Ohio on 
June 17, 1916 and all amendments thereto, and certified copies of resolu
tions adopted by the Directors on November 16, I967, December 19, I967 
and February 13, I968 v.'ith respect to approval of the merger of IRC, Inc. 
into the Company and adoption of the Agreement. Under Ohio law no vote 
of TRVJ shareholders is required with respect thereto. No action with 
respect thereto has been taken by the Directors since February 13, I968. 

I have also examined such other documents, records and matters 
of law as I deem relevant for purposes of this opinion and I have been 
advised that the Agreement has been filed today in the office of the Secre
tary of State of Delaware and the office of the Secretary of State of Ohio 
in accordance with the General Corporation Law of the State of Delaware and 
Chapter 1701 of the Ohio Revised Code. 

Based upon the foregoing, I am of the opinion that: 

(i) The representations of the Company set forth in clause 
(a) of Section 10.1 of the Agreement are correct and the condition 
set forth in clause (j) of Article XIV of the Agreement has been 
satisfied; and 

(ii) Upon the filings hereinbefore described as having been 
made, the merger of IRC, Inc. into the Company became effective 
pursuant to Chapter 1701 of the Ohio Revised Code and, assuming 
the Common Stock of IRC, Inc. outstanding immediately prior to 
such merger was fully paid and nonassessable, the shares of the 
Company's Coramon Stock and Serial Preference Stock II into which 
such Common Stock of IRC, Inc. was changed in the merger are (and 
the shares of the Company's Common Stock into which such shares 
of Serial Preference Stock II are convertible will be) fully paid 
and nonassessable. 

Very truly yours, 

i 
23555 EUCLID AVENUE • CLEVELAND. OHIO 44117 

E. E. Ford 
General Counsel 
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IRC, Inc. 
UOl-North Broad Street 
Philadelphia, Pennsylvania I9IO8 

Gentlemen: 

As General Counsel for TRV/ Inc., an Ohio corporation (the "Com
pany"), I am familiar with the proceedings taken and proposed to be taken 
pursuant to the Agreement of ̂ferger dated November 28, I967 between the 
Company and you (the "Agreement"). I have examined the records relating 
to its organization, including copies of its Articles of Incorporation 
filed in the office of the Secretary of State of Ohio on June I7, I916 
and all amendments thereto, and certified copies of resolutions adopted 
by the Directors on November 16, I967, December 19, I967 and February I3, 
1968 with respect to approval of the merger of IRC, Inc. into the Company 
and adoption of the Agreenent. Under Ohio law no vote of TRV/ shareholders 
is required with respect thereto. No action with respect thereto has been 
taken by the Directors since February I3, I968. 

I have also examined such other documents, records and matters 
of law as I deem relevant for purposes of this opinion and I have been 
advised that the Agreement has been filed today in the office of the 
Secretary of State of Delaware and the office of the Secretary of State 
of Ohio in accordance with the General Corporation Law of the State of 
Delaware and Chapter I70I of the Ohio Revised Code. 

Based upon the foregoing, I am of, the opinion that: 

(i) The representations of the Corapany set forth in clause 
(a) of Section 10.1 of the Agreement are correct and the condition 
set forth in clause (j) of Article XIV of the Agreement has been 
satisfied; and 

(ii) Upon the filings hereinbefore described as having been 
made, the merger of IRC, Inc. into the Company became effective 
pursuant to Chapter I7OI of the Ohio Revised Code and, assuming 
the Common Stock of IRC, Inc. outstanding immediately prior to 
such merger was fully paid and nonassessable, the shares of the 
Company's Common Stock and Serial Preference Stock II into which 
such Common Stock of IRC, Inc. was changed in the merger are 
(and the shares of the Company's Common Stock into which such 
shares of Serial Preference Stock II are convertible will be) 
fully paid and nonassessable. 

Very truly yours, 

E. E. Ford, 
General Counsel 

23555 EUCLID AVENUE • CLEVELAND. OHIO 44117 
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February 19, 1968 

C77o<:c-<'i£'l/'Lyuy:o', 

LOCUST 3 - 0 7 7 I 

•'iOl North Broad Street 
Philadelphia, Pa. I9108 

Dear Sirs: 

We have exarained the records relating to ycur organ

ization., including copies of ĵ our Certificate of Incorp.oration 

filed in the Office of the Secretary of State of Deiav."are on 

April 17j 1925;, £-nd all amendn̂ ents thereto, and the records of 

the proceedings taken hy the directors and shareholders to date, 

including the meeting of the directors v;hich convened on October 

31j 1967, and reconvened on Noverriber 13^ 19̂ 7', the meetings of the 

directors on Deceraoer 22, 19^7, January 30, 19o3, and February l4, 

1968, and the meeting of the stockholders v.̂ hich convened cn Janu

ary 30, 1968, and reconvened on February l4, I968. 

We are familiar v/ith the proceedings taken and proposed 

to be taken pursuant to the Agreement of Merger dated Novem.ber 28, 

1967, between your Company and TRVJ Inc. ("the Agreer.ent''). We 

have also examined such other documents, records and matters of 

lav/ as v/e deem relevant for the purposes of this opinion, and we 

have been advised that the Agreement has been filed today in the 

Office of the Secretary of State of Dela\'.'are and the Office of the 

Secretary of State of Ohio, in accordance with the C-eneral 
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Corporation Lav; of the State of Delav/are and Chapter 17OI of the 

Ohio Revised Code. 

Based upon the foregoing, we are of the opinion that 

the Agreement and the consummation thereof have been fully author

ized on behalf of your Company by all requisite corporate action, 

and that upon such filings the merger of your Compa.ny into TRW Inc. 

became effective pursuant to the General Corporation Lav/ of the 

Sta"ce of Delaware. 

Very truly yours, 

WHITE AND WILLIAMS 

By ^ 
Richard C. Bul l 
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February 19, 1968 

y. 
LOCUST 3 - 0 7 7 I 

TRW Inc. 
23555 Euclid Avenue 

Euclid, Ohio 44ll7 

Dear Sirs: 

As counsel for IRC, Inc., a Delaware Corporation 

("the Company"), v/e have examined the records relating to its 

organization, including copies of its Certificate of Incorpora

tion filed in the Office of the Secretary of State of Delaware 

on April 17, 1925, and all amendments thereto, and the records 

of the proceedings taken by the directors and shareholders to 

date, including the meeting of the directors which convened on 

October 31, 1967, and reconvened on November 13, 1967, the meetings 

of the directors on December 22, I967, January 30, I968, and Febru

ary l4, 1968, and the meeting of the stockholders which convened 

on January 30, 19^8, and reconvened on February l4, 1968. 

We are familiar with the proceedings taken and proposed 

to be taken pursuant to the Agreement of Merger dated November 28, 

1967, between the Company and TRW Inc. ("the Agreement"). We have 

also examined such other documents, records and matters of law 

as we deem relevant for the purposes of this opinion, and we have 

been advised that the Agreement has been filed today in the 

Office of the Secretary of State of Delaware and the Office of 
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the Secretary of State of Ohio, in accordance with the General 

Corporation Lav/ of the State of Delaware and Chapter 1701 of the 

Ohio Revised Code. 

Based upon the foregoing, we are of the opinion that: 

1. The Agreement and the consummation thereof have been 

fully authorized on behalf of the Company by all requisite corpor

ate action. 

2. Upon the filings hereinbefore described as having 

been made, the merger of the Company into TRW Inc. became effective 

pursuant to the General Corporation Law of the State of Delaware. 

3. The representations of the Company set forth in the 

first two paragraphs of clause (a) of Section 9-1 of the Agreement 

(except for the last sentence of the first paragraph thereof), in 

the last sentence of clause (k) of said Section 9-1, and, to the 

best of our knov/ledge and belief, in the first two and last sen

tences of subclause (ii) of clause (d) of such Section 9-1, are 

correct as of this date. 

4. To the best of our knowledge and belief the condition 

set forth in clause (c) of Article XV of the Agreement has been 

satisfied. 

Very truly yours, 

WHITE AND WILLIAMS 

By J 
Richard C. Bul l 
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February l 6 , 1968 

'T 

E. E. Ford, Esquire 
Vice President and General Counsel 
TRW Inc. 
23555 Euc l id Avenue 
E u c l i d , Ohio 44117 

Dear Mr. Ford: 

You have asked for our opinion as to the effect of the 
pending merger betv/een IRC, Inc. and TRV/ Inc. upon the Lease 
between Terminal Commerce Building of Philadelphia, Inc., and 
Intemational Resistance Corporation (now IRC, Inc.) in view of 
the provision in paragraph 2 of the latter Lease that "Lessee, 
under penalty of instant forfeiture, shall not . . . assign . . . 
this Lease . . . without written consent of the Lessor." In our 
opinion a merger pursuant to statutory authorization would not 
constitute an assignment within the meaning of the Lease para
graph quoted. 

We are aware that in a decision of a lower court of 
this state (Feely v. Harwood Electric Company, 22 Luzerne Co. 
Reports 3l4 (1923)) the contrary was held. That decision has been 
cited only once, in the 44 years since it was handed down, by any 
court of this state, and then by another lower court on an entirely 
different point. It has been cited by the Superior Court of New 
Jersey in a case hereinafter referred to with disapproval. The 
New Jersey Court said, (83 N.J. Superior 125), "No authority was 
cited for this holding, and It has been subsequently discredited, 
if not specifically overruled, in its own state [citing, inter alia, 
Pittsburgh Terminal Coal Corporation v. Potts, infra]. We entirely 
agree with the quotation from the opinion of the New Jersey Court. 

In Pittsburgh Terminal Coal Corporation v. Potts, 92 
Pa. Superior Ct. 1, the lessor in a lease merged and thereafter 
under the terms of a warrant of attomey given to the lessor by 
the lease confessed Judgment against the lessee. The lessee raised 
the objection that the warrant of attorney did not authorize the 
confession of judgment in favor of an assignee, but the Superior 
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Court dismissed this objection upon the ground that the merger was 
not an assignment. 

In Commonwealth v. Wlllson Products, Inc., 412 Pa. 78, 
the question was whether a transfer tax was payable on real estate 
involved in a merger of two corporations under the terms of a 
statute which taxed a "conveyance" of real estate. The Supreme 
Court of Pennsylvania held that the merger was not a conveyance 
but a "consolidation of properties" and was not taxable. In the 
course of so doing the Supreme Court of Pennsylvania cited with 
approval the opinions of the New Jersey Superior Court in Segal v. 
Greater Valley Terminal Corporation, previously referred to herein, 
at 78 N.J. Superior Ct. 42, 187 A2d 374 and 83 N.J. Superior Ct. 120, 
199 A2d 48, wherein it was specifically held that a merger by the 
lessee was not a breach of a covenant against assignment of the lease, 

You have heretofore obtained a letter signed by Benjamin 
Kaufman as a partner of 401 N. Broad Street Co. in v/hlch he agrees 
on behalf of the partnership that the merger does not constitute 
an assignment within the meaning of the clause in the Lease quoted 
in the first paragraph of this opinion. In this connection we have 
made an examination of the title to ascertain the authority of 
Mr. Kaufman. There is attached to the original of this opinion 
an information certificate issued by Commonwealth Land Title 
Insurance Company disclosing the documents of record pertinent 
to this Lease. From this, as you will observe, it appears that 
record title to the air rights of 401 N. Broad Street is in Benjamin 
Kaufman, Nathan P. Jacobs, Samuel Seaver, Philip Kessler and Arthur S, 
Mandelbaum under and subject to a mortgage in the principal amount 
of $6,000,000.00 held by the Bowery Savings Bank created by a 
predecessor in title. There is of record a lease by an earlier 
predecessor in title, the lessee's Interest under which was last 
assigned of record to one Albert A. List (we are informed by the 
managing agent of the building that Mr. List is a nominee of 
Glen Alden Corporation, but we are not in a position to guarantee 
this information). The lessor's Interest under the lease was 
assigned to Bowery Savings Bank, no doubt as collateral security 
for the mortgage of $6,000,000.00 previously mentioned. 

There is a sublease, under the original lease above 
referred to, from an intervening assignee of the first lease to 
Terminal Commerce Building of Philadelphia, Inc., which was the 
lessor of International Resistance Corporation, and the lessor's 
interest under the sublease has also been assigned of record to 
Mr. List. You will observe that the sublease is subject to two 
mortgages of record and that the junior of these mortgages is held 
by Benjamin Kaufman and Nathan P. Jacobs. We are informed by the 
present managing agent of the building, Richard B. Herman, trading 
as Richard B. Herman and Company, who is a client of this office 
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of many years standing, and in whom we have complete confidence, 
that Benjamin Kaufman and Nathan P. Jacobs, as the sole partners 
of 401 N. Broad Street Co., are his principals and that they 
obtained an assignment of the lessor's interest in the lease agree
ment between Terminal Commerce Building of Philadelphia, Inc., and 
International Resistance Corporation when Terminal Commerce Building 
of Philadelphia, Inc., defaulted in the terms of the junior mort
gage to Kaufman and Jacobs upon the sublease. However, there is 
nothing in the public records to disclose this assignment nor to 
disclose the transfer of the lessee's interest under the sublease 
to 401 N. Broad Street Co.. No conclusion can be drawn from this 
latter fact since there is no statutory requirement for such 
recording. V/e have observed, however, that a certain Supplemental 
Agreement dated September , 1964, amending the Lease between 
Terminal Commerce Building of Philadelphia, Inc., and International 
Resistance Corporation with regard to electric rates is entered 
into between IRC, Inc. and Richard B. Herman and Company as agent 
for 401 N. Broad Street Co., which latter is recited therein to be 
the assignee of Terminal Commerce Building of Philadelphia, Inc. 
V/e have also in the past been involved in certain litigation 
between 401 N. Broad Street Co. and List wherein all parties assumed 
that 401 N. Broad Street Co. was in fact the present owner of 
the right to sublease space in the building in question under and 
subject to the terms of the other leases and mortgages referred 
to, and Mr. Herman has informed us that the method of operation at 
present is for him to deduct from the rents which he collects on 
behalf of 4oi N. Broad Street Co. certain sums which he pays to 
Mr. List and that Mr. List in turn makes payments to or for account 
of the larger syndicate of which Messrs. Kaufman and Jacobs are 
members as the ultimate tltleholders. 

We observe in passing that the lease from Terminal 
Commerce Building of Philadelphia, Inc., to International Resistance 
Corporation has attached to it nondisturbance agreements executed 
by the larger syndicate as tltleholders and also by Massachusetts 
Mutual Life Insurance Company, a former mortgagee of the air rights 
whose mortgage has since been satisfied of record. 

While,as indicated above, the record title is not in 
the most satisfactory shape, we are of the opinion, under all of 
the circumstances recited, that Benjamin Kaufman as a partner in 
401 N. Broad Street Co. was the proper person to execute the letter 
which you hold Interpreting clause 2 of the Lease. However, as 
previously noted, we are of the opinion that under the law of 
Pennsylvania, regardless of this letter, the merger between IRC, Inc. 
and TRW Inc. would not constitute a breach of the covenant against 
assignment contained in clause 2 of the Lease. 

Very truly yours, 
WHITE AND WILLIAMS x.--._ 

cT/M./M'̂ ^ / . \ / 
By [/77^'/7:7:^-^-^-7 •::^^'^-^' ^ " ^ M 

C. L. Cushmore , J r . '" j 
C L C J r : g s 
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EXECUTIVE OFFICES 
February 19, I968 

The National City Bank of Cleveland 
Corporate Trust Department 
623 Euclid Avenue 
Cleveland, Ohio î î lOl 

Attention: I'ir. T. S. Clarke 
Vice President 

Morgan Guaranty Trust Company 
of New York 
Corporate Tn.ist Department 
23 V/all Street 
New York, New York IOOI5 

Attention: Mr. Edv/in Mcl-iichael 
Assistant Trust Officer 

Gentlemen: 

The Board of Directors of TRV/ Inc., an Ohio corporation ("TRV,""), 
at a duly called meeting held February I3, I968, and the stocldiolders of 
IRC, Inc., a Delaware corporation ("IRC"), at an adjourned session on 
February 1I+, I968 of a duly called meeting held January 30, i960, h.ave 
approved and adopted an Agreenent of Merger dated November 28, I967 (the 
"Agreement"), pursuant to the terms of vrhich IRC 1,0.11 be merged into TRV/. 
Under Ohio law, action by the shareholders of TRV/ is not required. 

Pui'suant to the A.greement, each outstanding share of Conmon 
Stock, par value SO. 10 per share, of IRC ("IRC Common") VTIII be changed 
at the time the raerger becomes effective into one-third of one share of 
.TRW Common Stock, par value $2.50 per share ("TRV/ Common"), plus one-
fourth of one share of TRV/ Cumulative Serial Preference Stock II, $i+.t0 
Convertible Series 1 ('$̂ -̂ 0 Convertible Preference Stock"). No fractional 
shares or scrip /̂ill be issued, but in lieu thereof TRV/ v/ill make cash 
payments (v/ithout interest) for such fractions on.the basis of $82.50 
for a full share of TBV/ Common and on the basis of $100 for a full share 
of $lj-.40 Convertible Preference Stock. ' ' • . -

The merger has become effective today by the filing of the 
Agreement in the Office ofthe Secretary of State of Ohio follov/ing its 
filing with the Secretary of State of Delaware in accordance v/ith the 
applicable lav/s of Ohio and Delavra.re. A.s soon as practicable v/e v̂ 7lll 
furnish you v/ith a copy of the Agreement certified by the Secretarj'- of 
State of Delaware and the Secretary of State of Ohio. 

You have been appointed to act as Transfer Agents for $4.U0 
Convertible Preference Stock. You previously v/ere appointed as Transfer 
Agents for TRV/ Common and your authority in that capacity extends both to 
the shares of TRV/ Coramon which v/ill be issued upon the exchange of IRC 
Common and to those into which $U.ij-0 Convertible Preference Stock v/ill 
be convertible. 

23555 EUCLID AVENUE • CLEVELAND, OHIO 44117 
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Enclosed herev/ith are: 

(1) A. certified copy of resolutions adopted by the 
Board of Directors of TRV/ on November 16, I967, December I9, 
1967, and February I3, I968, authorizing, among other things, 
the approval by the officers (including the undersigned) of 
the form of certificate for $̂ .̂ -0 Convertible Preference Stock, 
appointing Transfer Agents and Registrars vith respect thereto, 
appointing agents v/ith respect to fractional interests in the 
TRV/ stock to be issued in the merger and ejctending the authority 
of the Transfer Agents and Registrars for TRW Coinmon. 

(2) A specim.en certificate for $i|-.l-:-0 Convertible Preference 
Stock in the form approved by the undersigned officer. 

(3) A conformed copy of the Agreement. 

(k) A.n opinion of counsel for TRW as to the merger and 
related matters. 

(5) A copy of a letter dated February I9,. I968, to 
be sent by The Corporation Trust Company on behalf of THV/ 
to the stockiiolders of IRC, having attached a Letter of 
Transmittal and Order Form. _ .̂  

The Corporation Trust Company v/111 mail commencing on Febru
ary 19, 1968 to each holder of a certificate for IRC Common of record at 
the close of business on the effective date ofihe m.erger a copy of the 
above-mentioned letter together vri.th registered mail return envelopes. 
You are instructed and authorized to coraraence on February 20, I968 the 
issuance of certificates for full shares of TRV/ Common and $̂ .if-0 Con
vertible Preference Stock in exchange for certificates for the presently 
•outstanding shares of IRC Coraraon on the basis of one-third of one share 
of TRV/ Common and one-fourth of one share of $i4..ifO Convertible Preference 
Stock for each sh.are of IRC Common. 

In lieu of issuing certificates for fractions of shares of 
either TRV/ Common or $it.UO Convertible Preference Stock to v/hich stock
holders of IRC v/ould otherv/ise be entitled, you are to pay to such 

TRW.MGR-0546 



The National City Bank of Cleveland 
I'torgan Guaranty Trust Corapany of Nev/ York -3- February 19, 196c 

stockholders at the time of issuance of the 'TRV/ stock certificates to 
them the cash equivalent of the fractional interests on the basis of 
$82.50 for a full share of TRvf Coi.fir,ion and on the basis of $100 for a full 
share of $U.it.O Convertible Preference Stock. 

In accepting certificates for shares of IRC Common for ex
change, in issuing certificates for full shares of TRV/ Common and s>'+-'̂0 
Convertible Preference Stock, and in making cash payments in lieu of 
fractional interests in such TRV/ stock, you. are directed to follovr the 
instructions on the reverse side of the Letter of Transmittal and Order 
Form attached to the above-mentioned letter. 

The certificates to be mailed to shareholders should be m.ailed 
by first-class mail under your blanket surety bond protecting TRV/'and 
its agents from loss or liability arising out of the non-receipt or non
delivery of such certificates, except th.at, if certificates to be in
cluded in any one shipment would have a raarket value exceedingtiie limits 
of liability under your blanket surety bond, the shipment shouJLd be sent 
by insured registered mail. 

Wo United States documentary stamp taxes are payable vrith. 
respect to transactions arising in connection v/ith the merger. 

Definitive instructions v/ill be given to you at a later stage 
vdth respect to the disposition of the certificates for IRC Cominon v/hich 
are surrendered to you. 

If you have any questions or require any further inform-ation 
concerning the rna.tters covered by this letter, please v/rite or call our 
counsel, Messrs. Jones, Day, Coclvley & Reavis, Cleveland, Ohio. 

Very truly yours, 

TRV/ INC. 

By_ 
P. 1*1. Schuette, Secretary 
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February 19, I968 

The Cleveland Trust Company 
Corporate Trust Department 
Euclid Avenue at East Ninth 
Cleveland, Ohio Ul+101 

Bankers Trust Company 
Corporate Trust Department 
16 Wall Street 
New York, New York 10015 

Gentlemen: 

The Board of Directors of TRW Inc., an Ohio corporation ("TRW"), 
at a duly called meeting held February 13, I968, and the stockholders of 
IRC, Inc., a Delav/are corporation ("IRC"), at an adjourned session on 
February lU, I968 of a duly called meeting held January 30, I968, have 
approved and adopted an Agreement of Merger dated November 28, I967 (the 
"Agreeraent"), pursuant to the terras of which IRC will be merged into TRW. 
Under Ohio lav/, action by the shareholders of TRV/ is not required. 

Pursuant to the Agreement, each outstanding share of Common 
Stock, par value $0.10 per share, of IRC ("IRC Common") will be changed 
at the time the merger becomes effective into one-third of one share of 
TRV/ Common Stock, par value $2.50 per share ("TRV/ Common"), plus one-
fourth of one share of TRW Cumulative Serial Preference Stock II, $U.Uo 
Convertible Series 1 ("$i+.i+0 Convertible Preference Stock"). No frac
tional shares or scrip v/ill be issued, but in lieu thereof TRV/ will make 
cash payments (v/ithout interest) for such fractions on the basis of 
$82.50 for a full share of TRW Common and on the basis of $100 for a 
full share of $U.i+0 Convertible Preference Stock. 

The merger has becorae effective today by the filing of the 
Agreement in the Office of the Secretary of State of Ohio following its 
filing with the Secretary of State of Delav/are in accordance with the 
applicable laws of Ohio and Delaware. As soon as practicable after the 
merger becomes effective v.'e will furnish you with a copy of the Agreement 
certified by the Secretary of State of Delav/are and the Secretary of State 
of Ohio. 

23555 EUCLID AVENUE * CLEVELAND. OHIO 44117 
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The Cleveland Trust Corapany -2- February 19, I968 
Bankers Trust Company 

You each have been appointed to act as Registrars for $̂ 4.̂ 0 
Convertible Preference Stock. The Cleveland Trust Corapany previously 
was appointed as Registrar for TRV/ Common and its authority in that 
capacity extends both to the shares of TRV/ Common which will be issued 
upon the exchange of IRC Common and to those into which $^.Uo Convertible 
Preference Stock will be convertible. 

Enclosed herewith are: 

(1) A certified copy of resolutions adopted by the Board of 
Directors of TRW on November 16, I967, December I9, I967, and 
February 13, I968, authorizing, among other things,, the approval 
by the officers (including the undersigned) of the form of 
certificate for $i+.̂ 0 Convertible Preference Stock, appointing 
Transfer Agents and Registrars with respect thereto, appointing 
agents v.'ith respect to fractional interests in the TRW stock to 
be issued in the merger and extending the authority of the Trans
fer Agents and'Registrars for TRW Common. 

(2) A specim.en certificate for $i|.ilO Convertible Preference 
Stock in the form approved by the undersigned officer. 

(3) A conform.ed copy of the Agreement. 

(k) An opinion of counsel for TRV/ as to the merger and 
related matters. 

(5) A copy of a letter dated February I9, I968, to be sent 
by The Corporation Trust Company on behalf of TRV/ to the stock
holders of IRC, having attached a Letter of Transmittal and Order 
Form. 

The National City Bank of Cleveland and.Morgan Guaranty Trust 
Company of New York have been instructed and authorized to commence on 
February 20, I968 the issuance of certificates for full shares of Trav 
Common and $U.l+0 Convertible Preference Stock in exchange for certificates 
for the presently outstanding shares of IRC Common on the basis of one-
third of one share of TRW Common plus one-fourth of one share of $̂ +.̂ 40 
Convertible Preference Stock for each share of IRC Common. In lieu of 
certificates for fractions of shares cf TRW Coramon and $U.1|0 Convertible 
Preference Stock to v/hich stockholders of IRC v;ould otherwise be entitled, 
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The Cleveland Trust Company -3- February 19, I968 
Bankers Trust Company 

such banks are to make cash payments for fractional interests on the 
basis of $82.50 for a full share of TRW Common and on the basis of 
$100 for a full share of $i|.i+0 Convertible Preference Stock. 

You each are hereby instructed and authorized to register 
certificates for the shares of $̂ +.̂ 40 Co.nvertible Preference Stock 
presented to you, and The Cleveland Trust Corapany hereby is instructed 
and authorized to register certificates for TRV/ Common presented to 
it, on or after February 20, I968 for the aforesaid purposes and bear
ing the counter-signature of either The National City Bank of Cleveland 
or Morgan Guaranty Trust Company of New York, as Transfer Agent. 

Very truly yours, 

TRW INC. 

By 
P . W. S c h u e t t e , S e c r e t a r y 
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i f i i7^lj7 INC. 

February I9 , I968 
EXECUTIVE OFFICES 

The Chase Manhattan Bank, N.A. 
Corpora t e Trxist Depa.rtment 
1 Cha.se I-'ianhattan P laza 
New York, Nev: York IOOO5 

Gentlemen: 

12̂ he Board of Directors cf TRV/ Inc., an Ohio corppration ("TRVf'), 
at a duly called meeting held February 13, I968, and the stockholders of 
IRC, Inc., a Delavsre corporation ("IRC"), at an adjourned session on 
February 1^, I968 of a duly called meeting held January 30, i960, have 
approved and adopted an Agreement of Merger dated November 28, I967 (the 
"Agreement'), pursuant to the terms of vrhich IRC v/ill be merged into 'i2'R\i. 
Under Ohio lav/, action 'DJ tlie shareholders of TRV/ is not required. 

Pursuant to the Agreement, each outstanding share of Common 
Stock, par value SO. 10 per share, of IRC ("IRC Common") v/ill be changed 
at the time the merger becomes effective into one-third of one share of 
.TRV/ Common Stock, par value $2.50 per share ("TRV/ Common"), plus one-
fourth of one share of TRV/ Cuj.Tulative Serial Preference Stock II, Ŝi-.̂-O 
Convertible Series 1 ("̂i+.i-̂O Convertible Preference Stock"). No fractional 
shares or scrip vrill be issued, but in lieu thereof TRV/ v/ill make cash 
payrnents (vriLthout interest) for such fractions on the basis of ̂ 82.50 for 
a full share of TRV' Co:~;ion and on the basis of $100 for a full share of 
$U.40 Convertible Preference Stock. 

The merger has becoFie effective today by the filing of the 
Agreeraent in the Office of the Secretary of State of Ohio follov/ing its 
filing v/ith the Secretary of State of Delavjare in accordance v/ith the 
applicable laws of Ohio and Delav/are. A.s soon as practicable after the 
merger becom.es effective v.̂e vrill furnish you with a copy of the Agreement 
certified by the Secretary of State of Delaware and the Secretary of 
State of Ohio. 

23555 EUCUD AVENUE • CLEVELAND. OHIO 44117 

XR.W.MGR-0551 

http://Cha.se


The Chase Manhattan Bank, N.A. -2- Febmary 19, 19o3 

The Cleveland Trust Company and Bankers Tr'j.st Company have 
been appointed to act as Registrars for $^.^0 Convertible Preference 
Stock. You previously v.'ere appointed as one of the Registrars for TRV/ 
Common, and your authority in that capacity extends both to the shares 
of TRV/ Common v/hich \ r i l l be issued upon the exchange of IRC Common and 
to those into which ^̂ .̂fi-O Convertible Preference Stock v/ill be convertible. 

Enclosed herev/ith are: 

(1) -A certified copy of resolutions adopted by the Board 
of Directors of TRV/ on November l6, I967, December I9, I967, 
and February 13, I96S, authorizing, among other things^ the 
approval by the officers (including the undersigned) of the 
form of certificate for $'̂ .'40 Convertible Preference Stock, 
appointing Transfer -Agents and Registrars v/ith respect thereto, 
appointing agents v/ith respect to fractional interests in the 
TRW stock to be issued in the merger and extending the auth
ority of the Transfer A.gents and Registrars for TRV/ Common. 

(2) A specimen certificate for $̂ -̂.̂ 0 Convertible 
Preference Stock in the form approved by the un.iersigned of
ficer. 

(3) A conformed copy of the Agreement. 

{k) An opinion of counsel for TRV/ as to the merger and 
related matters. 

(5) A copy of a letter dated February 19, I968, to be 
sent by The Corporation Trust Company on behalf of TRV/ to the 
stocldiolders of IRC, having attached a Letter of Transmittal 
and Order Form. 

The National City Bank of Cleveland, and Morgan Guaranty Trust 
Company of Nev/ York have been instructed and authorized to commence on 
February 20, I968 the issuance of certificates for full shares of TRV/ 
Common and $4.40 Convertible Preference Stock in exchange for certificates 
for the presently outstanding shares of IRC Common on the basis of one-
third of one share of TRV/ Common plus one-fourth of one share of $^.U0 
Convertible Preference Stock 'for each share of IRC Common. In lieu of 
certificates for fractions of shares of TRV/ Common and $l|-.̂ 0 Convertible 
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The Chase I'fe'nJiattan Bank, N.A. -3- February 19, I968 

Preference Stock to v/hich stockiiolders of IRC v/ould other̂ /ise be entitled, 
such banks are to make cash, paj-ments for fractional interests on the 
basis of $82.50 for a full share of TRV/ Comjnon and on the basis of SlOO 
for a full share of $i|-.̂ 0 Convertible Preference Stock. 

You are hereby instructed and authorized to register certificates 
for TRV/ Common presented to you on or after February 20, I968 for the afore
said purposes and bearing the counter-signature of either The National City 
Bank of Cleveland or Morgan Guaranty Trust Company of Nev/ York, as Transfer 
A.gent. 

Very truly yours, 

TRW n i c . 

By. 
P . V/. S c h u e t t e , Secre ta ry 
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J O N E S , DAY. C O C K L E Y &. R E A V I S 

I 7 5 0 U N I O N C O M M E R C E B U I L D I N G 

C L E V B L A N D , O H I O 4 4 1 1 5 

(21 6 - S 2 I - 5 a O O ) 

February .I.9, I968 

I N WAS H I NGTON : 
R E T A V I S . P o G u E . N E A L & R O S E 

HOC CONNECTICUT AVE. a o o 3 e 
( 2 0 2 - 2 9 3 - 2 0 3 0 i 

The Nati.onal City Ba.nl-i 
of Cleveland 

623 Euclid Avenue 
Cleveland, Ohio 4̂ -̂101 

Morgan Guaranty Trust Company 
of New York 

23 Wall Street 
New Y'ork, New York IOOI5 

The Cleveland Trust Company 
Euclid Avenue at East Ninth 
Cleveland, Ohio kh-101. 

Bankers Trust Company 
16 Wall St.raet 
New York, New York 10015 

The Chase Manhattan .Bank 
1 Chase Manhattan Plaza 
New York, New York IOOO5 

Re TRW .- :iRC 

Gentlemen; 

As counsel for TRW .Inc., an Ohio corporation ("TRW"), we have 
examined the records relating to its organization including its Articles 
of Incorporation fi.led in the office of the Secretary of State of Ohio 
on Jime 17, I9I6' and all amendments thereto. 

We are familiar with the proceedings taken and proposed to be 
taken by TRW and by IRC, Inc., a Delaware corporation ("lEC"), in con
nection with the Agreement of Merger dated November 28, I967 (the "Agree
ment") providing for (a) the merger of IRC into TRW and (b) the change of 
the outstandi.ng shar̂ es of Common Stock of IRC into shares of Common Stock 
of TRW, par value $2.50 per share ("TRW Common"), and of Cumulative Serial 
Preference Stock II, î .̂ J-O Convertible Series 1, without par value ("Series 
1 Preference Stock"), of TRW, with adjustment for fractional interests as 
described i.n the Agreement. 

We have also examined fhe resolutions adopted by the Board of 
Directors of TRW on November 16, I967, December I9, I967 and February 13, 
1968 and by the Board of Directors of IRC on November 13, I967 and 
December 22,, I967 with respect to the Agreement and related matters, 
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JO.S 'ES, DAY, C O C K L E Y & R E A V I S 

February I9, I968 
Page 2 

an executed copy of the Agreement, the ; 
holders of IRC at an adjourned session c 
meeting held on January 30, I968 and su: 
relevant for the purposes of this opini.: 

Based upon the foregoing, we c 

1. TRW is a corporation duly 
in good standing under .the laws of Ohio. 

2. Upon the filing of the Ag:-. 
laws of Delaware and Ohio: (a) IRC wil.. 
viving corporation; (b) the authorized . 
to be as set forth in the preamble to A;-, 
the Agreement; and (c) the outstanding : 
will be changed into shares of TRW Comme. 
Stock upon the basis set forth in the Ag. 
Common and Series 1 Preference Stock, wh 
the merger, will be duly authorized, val. 
non-assessable. 

.itions adopted by the stock-
:;ruary l4, I968 of a special 
:.er data as we have deemed 

;" the opinion that: 

'lized, validly existing and 

"t in accordance with the 
merged into TRW, the sur-
:.al of TRW shall continue 
X Fourth of Exhibit A to 
-s of Common Stock of IRC 
:. Series 1 Preference 
-nt, which shares of TRW 
:sued in connection with 
issued, fully paid and 

3. No registration under the . 
("1933 Act"), is required with respect t 
Common and Series 1 Preference Stock of 
of IRC at the time the merger becomes ef 
133 of the General Rul.es and RegulationL" 
Commission under the 1933 Act, no sale •..•. 
of the 193.3 Act will be involved. 

'ities Act of 1933, as amended 
: issuance of shares of TRW 
-o holders of Common Stock 
.ve since, by reason of Rule 
.he Securities and Exchange 
; the meaning of Section 5 

truly yours, 

LS, DAY, COCKLEY & REAVIS 
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TRW Inc. 
23555 Euclid Avenue 

Clevelaoad, Ohio 44117 

February 19, 1968 

To our Shareholders who hold certificates for 
COMMON STOCK OF IRC, INC.: 

On February 14, 1968, the stoekholders of IRC, Inc. ("IRC") approved and adopted the Agreement of 
Merger dated November 28, 1967 (the "Agreement") providing for the merger of IRC into TRW Inc. 
("TRW"). The merger became effective as of the close of busmess today. 

•^'W7' 

As a result of the merger, each outstanding share of IRC Common Stock ("IRC Common") has been 
changed into one-third of one share of TRW Common Stock, par value $2.50 per share ("TRW Common"), 
plus one-fourth of one share of TRW Cumulative Serial Preference Stock II ("$4.40 Convertible Preference 
Stock"). No fractional shares of TRW Common or $4.40 Convertible Preference Stock wUl be issued, but 
cash payments in lieu thereof wiU be made by the Exchange Agents on behalf of TRW on the basis of 
$82.50 for a full share of TRW Common and on the basis of $100 for a full share of $4.40. Convertible' 

. • • • : : • • • . ' »^ i . " - ;v . : '».- .*V»' 

Preference Stock. ' V' '^.;' J:!*̂  
,.. . - • ;• ^ . / . ( i , • 

TOUR CERTIFICATES FOR IRC COMMON THEREFORE SHOULD BE EXCHANGEi>; FOR 
CERTIFICATES REPRESENTING THE NUMBER OF FULL SHARES OF TRW COMMONjANp 
$4.40'CONVERTIBLE PREFERENCE STOCK TO WHICHfTOU HAVE BECOME E N T I T I ^ D I B T : 

• • i ~ • • * 7 ' • . . t - ^ l A ^ ' ^ x T ^ ' 

REASON OF THE ^MERGER AND, WHERE APPLICABLE,'A CASH. PATMENT IN» LIEtrlOF>V; 
FRACTIONAL INTERESTS. TOU ARE REMINDED THAT,. PURSUANT TO THEfAGREEMENTr 

H*.: 

7 ' 

; DIYIDENDS^-^ATABLE.lON' SUCH TRW- COMMON ANDi$4.40 .CONV.ERTIBLE|PREEJER^N.CE| 
4--STOCK iWILL NO^BEJSPAID:.. U N T H J ^ J T O U .HAVE JMADE ^SUCHMBXGH^^ffiSS^^ 
PDECBARED3^imT.ERIMlDrVIDENmOF^?30^i |gBRJr 
I!ar>r>rinT;n5xixT/^T:i •cimrt?vi73tT>'A-i7T ATJT xnf •»r^AT)r<TT rir;V.iocQani/-vWaiTTT?lK.TriTTyornE.T>-ciriTOrrn 

' mm 
'm^msmMm 

I r T H E f F I R S ^ l E ^ ^ E E E l ^ g i ^ ^ 
fcERTIFJ^SJEM" 

•^REFERENCE STQCia^PATABLEt MARCH,^15^. 
;OFiSUPHl^TOC]^ISSUED.;IN.EXCHANGEJ': ^ 

"̂  i^i 
difoUow the'instructions on« 

,,.--„-wM f̂it!̂ '̂ î̂ ''̂ '?<iiim 
tmcateslare sent;byjmail»wetsi 

• I I IIW.IH uIIMII iiiiJMIllWiJI^i M > ' i i J " l W l i > ^ 1 j f r ^ - _ , . , , fRegistegjdjmMiyen^lopesiarieiendpsedgfp^Slo.^^ 
lixcnaji'eerareeiits! (©fe ĴSg)) 

/• •• " ^ ^ ^ ^ ^ m m ^ 
S ^ S ^ i ! ^ # ? i j g i g ^ ^ ^ §®iip g s s ^ ^ 

,. ..'»^^M^feg^?i®( 
tfCfGETH'ERlRVTT.Hia^HiErfaERTmCi'^^ 
E^OimSURElrTHi:iBRlgBER^RECOGNITlWgQFlTe.lMDIS^^ 

lI.GjmPg^SiE|Hiai!H5ERl(SFATR:Vm)0MM0 

•^^^•v!-- i^ ' 
:SS^te 

7 m'. 

^'' .N: i»@ai!Q3s4;©s^ 
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LETTER OF TRANSMITTAL AND: ORDER FORM 
(To Accompany Certificates for Common Stock, Par Value $0.10 Per Share, 

.•:,: of IRC, Inc. Surrendered for Exchange) -

AM8316: 

77iit 

Before executing, please read carefull'y the instruction.s ori 
reverse side, which are made a part hereof. -

THE NATIONAL CITY BANK OF CLEVELAND 
Exchange Agent 
Stock Transfer Department 
623 Euclid Avenue 
Cleveland, Oliio 44114 

or MORGAN GUARANTY TRUST COMPANY OF NEW TORK 
Exchange Agent 
Corporate Trust Department 
23 WaU Street 
New Tork, New Tork 10015 

Gentlemen: 
Enclosed herewith are certificates for Common Stock, par value $0.10 per share, of IRC, Inc. ("IRC 

Common") numbered as follows (attach e-\tra sheets if additional space is required): 

Certificates Nos. 

-

No. of Shares Certificates Nos. 

Total Shares 

No. of Shares 

• : « * 

'•M'%:r. 

i 

The enclosed certificates are surrendered to be exchanged, in aecordance with tlie letter dated February 19, 
1968, from TRW Inc., for certificates for full shares of TRW Common Stock, par value $2.50 per share 
("TRW Common"), and TRW Cumulative Serial Preference Stock II ("$4.40 Convertible Preference Steele") 
on the basis of one-third of one share of TRW Common and one-fourth of one share of $4.40 Convertible 
Preference Stoclt for each share' surrendered and, where applicable, cash in lieu of a fractional share on thc 
basis of $82.50 for a full shai-e.p^TRW. Common and on the basis of $100. for a full share.of $4.40 Convertible 
Preference Stock. 7.̂ '- • 

• . . ' • • - . . i - ^ i t . 

Unless this Letter of Transmittal and Order Form is accompanied by written instructions to the contrary' 
from the undersigned, you are directed to issue to the undersigned two single certificates, one for the full shares 
of $4.40 Convertible Preference Stocli and another for the full shares of TRW Conmion to which the undersigned 
is entitled upon surrender of the certificates for IRC Common identified above. 
./•;(3 Please'issue and/deliver stock certificates (and check-for cash^ in lieu of fractional share(s), if any) in thc 
h'ame''stenciled below.: unless,othenvise Jndica,ted in the following boxes (see. third paragraph of instriictions on 
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SI. . t i / 

INSTRUCTIONS 

Please Read Carefully' 

This Letter... of Transmittal and Order'; Form should be properly fiUed in, 
.. dated.and,signed, and, accompanied by^cfertificates for IRC Common, delivered 

or. maUed. either to The National City^iBank of Cleveland, Exchange Agent, 
. Stock vTransfer Department, Post OfBee Box, 5756, Cleveland, Ohio 44101 or to 

• ' Morgan Guaranty Trust Company of New,-Tork, Exchange Agent, Post Office 
v-*Box 2509, New.iTorkj New Tork 10015?-T'he .method of delivery of certificates is 

. at the-'option and. risk of the owner.,If they kre sent by mail it is suggested that 
registered mail be used for the owner's protection; 

' / - • • • : • : . . • ; • . • ; • ' > ' • • ' • - ^ • ' . . ^ : . • ^ > • ; ' • S ' ' ' • ^ ^ ' - , . . . . 

^If the certificates for the shares.of TRW Common and $4.40 Convertible 
.\...i.-.Preference Stock are to be registered in the same name as that appearing on the . 

' face of the certificates for IRC Common surrendered for exchange, no endorse
ment of the surrendered certificates is necessary. 

If the certificates for the shares of TRW Common and $4.40 Convertible 
Preference Stock are to be registered in a name other than that appearing on 
the face of the .certificates for IRC. Common surrendered for exchange, the 
certificates surrendered must be endorsed or be accompanied by appropriate 
instruments of assignment and transfer,in each case'signed in the exact name • 
in which'the/surrendered certificates are ¥egistered.'5lf such certificates are sent • 
to The. National City Bank of Cleveland|*rsignatiires'must be guaranteed Byi a . 

. * ' . • ' . , • ' ' ' : • - ' , • t , • r & ~ \ * • ^ • ' " i ' S ^ ' i f i ' - -i • • . - • * • • • * • H ^ 

>. commercial bank or tmst company having an office or correspondent in Cleveland ' 
or New'Tork/City.'or byia firm having, membership in-the New Tork Stoek.Ex. 
change or Midwest Stock Exehange-ilf'such'certificateis'are sent to Morgan Guar-. ^̂  

.;•; anty Trust Company x)f. New Tork.^.signaliir^fmrst.be^g^^ by a commef-S^! 
r'-^^./cial-baiik'of trust* conipany having "im'Voffieê jQjIcM'î  New Tork'Gity/Ijiii 

ji,pr.byTia'-firm.having membership in'tn^^fcJwiSiiprk/'Stxwk Exchange OT the Ameteti'M 
Efc,„.,_, s.t....i.rct—u ni rt ^-^''^"^itli.e.^i.en.dorsement^is^siRnedlbjBgg^ 

i ' . * . : • • • . 

MM7-
•-i. ' - . .2 ' 

- . - . . • : . ' 

'7B'i 
• , - - 7 •• 
• ' • ' " 7 ' . ' . f 
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Qax7x\-:x:;̂  L„ Litorlinf:^ Esqo 
tJo:?;i:cyo O'lUclvony & layers 
777 7o^X7i t^pi-iji- S t r e e t 
J.i03 An-fvlcss Ca lxforn in ^0013 

lijal ' Gr::duua: 

—'./ 

X ;>avo you;; I^ii^ter of wtirc'; V7: and it.^;; o?vcii;:5uro3 
ro l r i t in r i t o t h 3 IRC - U ' l i tod-Carr cui^'ativ^ <>jrirrit. I 
jigree t a a t wa shoi^^ld f i l e tho nppl ica t ic?n lind f^ccoi-dln^ly 
cnc2o?JO th^ o;;ocuted rlbi:.o;i copy anvl onr chcciflv to tho 
o r d e r of t h e Co;:^lSXGSioncl• f o r 5::i;;o.= 00^ 

Very trnly you;'.̂ -, 

H. î . Ford 
Vice F r o o i d e n t mitl GoRcraX CcHiar>el 

En-cle-siu^os (2) 

cc ?.£rs. Naona Stev^art 
Mess rs . ColburiipGoiLian, S c h u e t t e , Trevor 
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1 -̂fir r 

JOHN O'HELVCNY 

HARRY L.DUNN 

PIERCE WORKS 
HOMER 1.MITCHELL 

GRAHAM L.STERLING 
WILLIAM D.CARMAN 

MAYNARD J.TOLL 
SIDNEY H.WALL 
RICHARO C.BERGEN 
DEANE r.JOHNSON 

RAY H.UNDMAN 

JAMES C.GREENE 
WILUAM W.ALSUP 

CEORCE F.ELMENOORr 
PHILIP F.WESTBROCJR.JR. 
RODNEY R.POTTER 

CLYDE E.TRITT 

E.HARLEY WALTHEH 
EVERETT 0.CLARY 
BENNETT W. PRIEST 

JAMES E.CROSS 
JAKES w.BEESE 
HUGH L.HACNElL 

R.BRADBURY CLARK 
BARTON BEEK 

RICHARD R.ST.JOHNS 
CHARLES O.BAKALT.JR. 
WILLIAM W.VAUGHN 

RICHARO C.SHERWOOD 
PHILIP O.IRWIN 
ALLYN O-RREPS 

DONALD V.PETRONI 

GABRIEL C.DUOUE,JR. 
DONN B.MILLER 
OWEN OLPIN 

DONALD R.KODGHAN 

RICHARO S.VOLPCRT 
JOHN H.RONEY 

DOUGLAS F. RICHARDSON 

JOHN B.BERTERO.JR. 

LAW OFFICES OF 

O ' M E L V E N Y & M Y E R S 
•433 SOUTH SPRING STREET 

LOS ANGELES,CALIFORNIA 9 0 0 I 3 

T E L E P H O N E : 6 2 0 - i i 2 0 

CABLE AODRESS"MOMS" 

March 
12 th 
1 9 6 8 

H.W. O'MELVENY t865-l9<i 
LOUIS W.MYERS 1927-1960 

BEVERLY HILLS OFFICE 
9601 WILSHIRE BOULEVARD 

BEVERLY HILLS.CALIFORNIA 9 0 2 I 0 

TELEPHONE 273- .a i l l 

EUROPEAN OFFICE 
' I .PLACE DE LA CONCORDE 

PARIS e * . FRANCE 

TELEPHONE 2 6 5 3 9 - 3 3 

OUR FILE NUMBER 

849,004 

Eugene E. Ford, Esq. 
Greneral Counsel 
TRW Inc. 
23555 Euclid Avenue 
Cleveland, Ohio 44117 

Dear Gene: 

We have been considering the problem raised by
the filing of the IRC and United-Carr raerger agreements in 
the East on the morning of February 19 and the issuance of 
the permit by the California Commissioner of Corporations 
in the afternoon of the same day. It is my personal opinion 
that the California courts would hold that the stock issued 
to the California stockholders of IRC and United-Carr was 
issued in accordance with the California Corporate Securi
ties Law. I do not know of any authority on the point. I 
get some comfort from the fact that the sections of the Cor
porations Code adopted in I967 providing for the issuance of 
curative permits provide in Section 25519 that a curative 
permit shall be effective as of the date upon which the secu
rities authorized thereby were first issued and sold and that 
the provisions of Section 261OO shall not apply to such 
securities. 

The fact that this section speaks of the "date" 
upon which the securities were first issued can be taken 
as an indication that the law does not distinguish between 
hours of the day. On the other hand. Section 261OO states 
that securities issued or sold without a permit "then in 
effect" authorizing the issuance are void. Section 25519 
is helpful in its express provision that if a curative per
mit is Issued, Section 261OO shall not apply to such securities, 

I discussed the question with John Pennebaker, the 
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Assistant Commissioner in charge of the Los Angeles office. 
He thinks and states quite emphatically that he does not 
believe a curative permit is necessary in our situation, 
but if TRW wants to file for such a permit, it will be 
granted. 

Under all the circumstances the safest course to 
follow is undoubtedly to apply for a curative permit. Ac
cordingly, I have drafted and am enclosing original and one 
copy of such an application. You will note that in the prayer 
I have asked that the curative permit be effective on February 
19 at the time the merger agreements were filed in the East. 
However, in view of the use of the word "date" in Section 25519, 
the curative permit will probably use the statutory language. 

If you agree that we might as well file the enclosed 
application, please have it executed on page 3 and verified 
on page 4 and return it to rae for filing. The filing fee is 
$50, as I compute it, but I am by no means sure that the Com
missioner's office will not charge some additional fee. Sec
tion 26018, also adopted in 1967, provides that the filing fee 
for such a permit shall be $50 plus actual expense of giving 
notice of holding any hearing in connection therewith plus a 
fee computed in the ordinary way with respect to the securi
ties involved, less any fee previously paid for such a security. 
Although the Commissioner may hold a hearing in his discretion, 
I am sure that no hearing will be required in our case, and 
since the full fee has heretofore been paid for the permit 
issued on February 19, I don't see how they can charge us 
more than $50. 

Incidentally, I have no pride of authorship and 
if you want to revise the enclosed application in any respect, 
don't hesitate to do so. 

Sincerely, 

im L. Sterling 

GLS:zr 
Ends. 
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BEFORE THE 
DEPARTMENT OF INVESTMENT 
DIVISION OP CORPORATIONS 

OF THE 
STATE OF CALIFORNIA 

In the matter of the application of 

TRW INC. 

for a permit authorizing the sale and 
issuance of securities 

Pile Nb,' 65149LA 

APPLICATION FOR 
CURATIVE PERMIT 

TO THE HONORABLE COMMISSIONER OF CORPORATIONS j 
OP THE STATE OF CALIFORNIA: \ 

This application of TRW INC. ("Appllca'ht" herein), 

an Ohio corporation, respectfully shovfsj 

I. 

Under date of January 3, 1968 the Commissioner 

granted to Applicant a negotiating permit authorizing Appli

cant to negotiate with stockholders of IRC, Inc." ("IRC"), a 

Delaware corporation, based In Philadelphia, Pennsylvania, 

who were residents of California for the Issuance of Appll-

cant's stock to them In connection with a proposed merger of 

IRC into Applicant, and under date of January 10, 1968 the 

Commissioner granted to Applicant a negotiating permit author

izing Applicant to negotiate with stockholders of United-Carr 

Incorporated ("United-Carr"), a Delaware corporation, based 

In Boston, Massachusetts, who were residents of California 

for the Issuance of Applicant's stock to them In connection 

with a proposed merger of United-Carr Into Applicant. Only 

approximately Z% of the shares of IRC and United-Carr, respec

tively, were held by residents of California, 
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II. 

On February 13, 1968 Applicant filed applications 

with the Commissioner for definitive permits to issue Its 

stock to California-resident stockholders of IRC and United-

Carr. The applications were dated February 9, 1968, but 

due to circumstances beyond Applicant's control/ the appli

cations were not filed until February 13, I968.: Applicant 

understands that the Commissioner had no objection to grant

ing the applications, but the delay In filing them made It 

difficult procedurally to issue a permit (In response to 

both applications) prior to the afternoon of February 19 

— when It was Issued and dated. Ilie parties to the mergers, 

however, had caused the merger agreements to become effective 

by making the necessary filings in Delaware and Ohio at the 

opening of business there on the morning of February 19, 

III. • 

Thus, If the filing of the merger agreements In 

the East on the morning of February 19 constituted the Issu

ance of Applicant's stock to the California stocicholders of 

IRC and United-Carr, such Issuance occurred several hours 

before the Issuance of the Commissioner's permlt> but on 

the same day on which the permit was Issued. ; 

Applicant is advised and believes that;Its stock 

was issued to the California stockholders upon the mergers 

In accordance with the California Corporate Securities Law, 

but in the absence of a decision of a California court on 

this unusual factual situation, and to remove any question 

under the California law. Applicant makes this application 

for a curative permit. 

2. 
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WHEREFORE, Applicant respectfully requests that 

the Commissioner grant to Applicant an appropriate curative 

permit authorizing Applicant to Issue its securities author

ized to be Issued by the permit dated February 19, I968 

granted to Applicant, such curative permit to be effective 

on February 19, 1968 at the time the raerger agreements re

ferred to In said permit were filed In the respective offices 

of the Secretary of State of Ohio and of the Secretary of 

State of Delaware. 

Da ted J March / Y , I968. 

TRW INC. 

O'MEI^y & MYHiS, and 

Attorneys fbr Aj?pllcant7^ 

433 South Spring Street 
Los Angeles, California 90013 
620-1120 

3. 
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STATE OF OHIO ) 
\ SS 

COUi;fTY OP OHIO V 
) 

EUGENE E. FORD, being first duly sworn, deposes and 

says: 

That the Applicant in the within entitled application 

is a corporation, and that affiant is an officer thereof, to-wit, 

its Vice President and General Counsel and makes this verification 

for and on behalf of said corporation; that affiant has read the 

foregoing application and knows tho contents thereof; that the 

same is true of his own knowledge, except as to the matters therein 

stated on information and belief, and as to such matters he believes 

it to be true. 

Subscribed and sworn to before me 

this 14th day of March, 1968. 

<JiLo 
Notary Public 

J A. RANALLO, Attorney 
NOTARY PUBUC-STATE OF OHIO 

MV commlaslon hos no expiration d i l * . 
Section 147,03 R.C. 
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Schedu le V 
(JML) 

Contr iacts and Commij.t;m§rits 
A. 

B\ 

:Hlcia%n TooiM-li'hWMlriu ebmpany Ajgr'eel-' '*' 
. r, 

- " ^ 

m6nt 'o'f Nov^mfb|# i-9'6;6. «i t A : 
li. St4ri"d^:^ i :W% V̂^̂  ©ifsGpunt. Agreement. > 
2 . S ^ f c i a i Forms o f Voium^:''D]Dsfcourit Agree-
• » : . * ; » % m e n t . - •' ' %' 

(a) GM 
(b) North American 
(c) Radio Corporation ' 
(d) Western Eljeetric 

3. Standard Volume Purchase Agreement. 
4. Deviations from Standard Volume Purchase 

Agreement. 
(a) G. E. 
(b) Genera l Dynamics 
(c) Burroughs 
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(RSM) D. 1. Pension Plans: 
(a) IRC Union Employees Retirement 

Plan (as amended through Amendment 
No. 8, together with Amendment 
Nos. 9-11). 

(b) IRC St. Petersburg Hourly Employees 
Retirement Plan. 

(c) IRC Operating Division Pension 
Plan (together with Amendment 
Nos. 1-4). 

(d) IRC Non-Contributory Salaried 
Employees Retirement Plan (as 
amended through Amendment No. 10, 
together with Amendment Nos. 11 
and 12). 

(e) IRC Contributory Bi-Weekly Salaried 
Employees Retirement Plan (as 
amended through Amendment No. 7). 

(f) Pension Plan covering Holyoke 
salaried employees, embodied in 
Group Annuity Contract No. GR-1555, 
issued to Holyoke by Connecticut 
General Life Insurance Company. 

2. Agreements Relating to Funding of Pension 
Plans: 
(a) Deposit Administration Contract 

Number GA-2505 with State Mutual 
Life Assurance Company of America. 

(b) Deposit Administration Contract 
Number GA-2505A with State Mutual 
Life Assurance Company of America. 

(c) Deposit Administration Contract 
Number GA-2505B with State Mutual 
Life Assurance Company of America. 

(JED) 3. Profit Sharing or Bonus Plans: 
(a) IRC Profit-Sharing Bonus Plan for 

Top Management (as in effect October 
9, 1967). 

(b) IRC Supervisory Bonus Plan (as 
amended through June 20, 1967). 

(c) IRC Salesman's Incentive Plan (1964) 
together with Amendment No. 1. 

4. IRC Post-Employment Benefit Plan together 
with amendment to Section 1.3 thereof 
and appendix I (contract form of July 
1962). 

(PWS) 5. IRC Qualified Stock Option Material 
(a) Plan 
(b) 4/18/67 Prospectus 
(c) Contract 5/3/65 edition 
(d) Contract 4/26/66 edition 
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(JED) 

(HRJ) 

(EHR) 

Employee Agreements 
1. Oelkers contract 4/15/63 
2. Slocum contract 10/14/59 
3. Andrews contract 7/1/53 
4. Klion contract 12/5/66 
5. Marsten contract 2/15/60 
6. C. Weyl contract 1/29/60 
7. Contracts under Post Employme* 

Plan. 
(a) E. S. Weyl contract 10/3'> 
(b) E. A. Stevens contract lr 
(c) J. B. Henry contract 4/2.' 

8. Collective Bargaining Agreeme? 
(a) Agreement with Radio Acci 

Workers Local 105, lUE-AI 
covering hourly employee?: 
delphia and Downington, J 
ment expires March 31, It 

(b) Agreement with Local 197f̂  
national Brotherhood of i 
Workers, AFL-CIO covering 
employees at St. Petersbi 
Agreement expires August 

(c) Agreement with Local 233, 
national Union of Electr; 
Radio and Machine Workers 
CIO, covering hourly empj 
the Semiconductor Divn., 
Agreement expires June 3(1 

(d) Agreement with Internatic 
iation of Tool Craftsman, 
Federation of Independent 
covering toolmakers at Bv 
Iowa. Agreement expires 
1968. 

(e) Agreement with Local llOt . 
national Union of Electric:^ 
and Machine Workers, AFL 
employees in the Maintenr-./.t 
at Burlington, Iowa. Agi .:..-" 
expires July 31, 1968. 

(f) Agreement between Holyoke V, 
and Cable Corporation and t 
Holyoke Wire and Cable EJ,:;;1 
Association covering hourly 
at Holyoke, Mass. Agreer.o:: 
February 14, 1970. There i 
wage reopener in February, 

9. Consultants Agreements: 
(a) Pennsylvania State Univê ;.-i 
(b) Mechanical Product Develop.T. 

Corporation - John G. LOJG 
(c) Joseph R. Levitt 

nef it 

62 
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(d) Teleconomy National, Inc. 
(e) University of Pittsburgh Knowledge 

Availability Systems Center 
(f) Lionel D. Edie & Co. 
(g) General Electric Co. 
(h) IIT Research Institute Proposal 

No. 66-162C 
(i) G. V. Planer, Ltd. - Three Consult

ant Agreements of 1/16/67 
(j) Stanford Research Institute Long 

Range Planning Service 
(k) Arthur D. Little, Inc. 
(1) G. V. Planer, Ltd. of 4/1/66 
(m) James Flett, Inc. 
(n) Gray & Rogers, Inc. 
(o) G. V. Planer, Ltd. (written expla

nation of agreement only). (Prior to 
1963) 

(p) Spindletop Research, Inc. 
(q) National Electric Service Co. 

(DEC) G. 1. Standard Form Mfg's Rep. 
2. New MID Agreement 
3. Old MID Agreement 

(RHP) H. Leases Personal Property 
(a) General Electric equipment use agreement 

dated December 9, 1966 and modifying 
letter of November 2, 1966. 

(b) Equipment lease of April 23, 1964 with 
AMP. 

(EHR) I. 1. License Agreements: 
(a) Foreign 

(1) International Resistance Company 
(Australasia) PTY, Limited 
(Australia) Manufacturing 
license agreement and engineer
ing assistance agreement dated 
September 6, 1960. 

(2) Renfrew Electric Company Ltd. 
(Canada). License agreement 
dated January 1, 1960, supple
mental agreement dated April 7, 
1960 and supplemental agree
ment dated March 1, 1966. 

(3) Vitrohm Electronics Industriak
tieselskab (Denmark). General 
license agreement dated January 
1, 1960, and supplemental 
agreement dated May 17, 1961. 

(4) Deutsche Vitrohm GmbH & Co., 
Kommanditgesellschaft (Germany). 
General license agreement dated 
January 1, 1960 and supplemental 
agreement dated May 17, 1961. 
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(5) Dubilier Condenser Co. (1925) 
Ltd., (Great Britain). General 
license agreement dated Jan
uary 1, 1960. 

(6) Neohm (Italy). General license 
agreement dated December 31, 
1959. 

(7) Soc. P. Az. Ezio Selva (Italy). 
License agreement for plated 
wire dated December 8, 1964. 

(8) Tama Electric Company Limited 
(Japan). General license 
agreement dated July 12, 1960. 

(9) Ohmic (Mexico). General license 
• •- agreement dated July 20, 1960, 

supplemental agreement dated 
September 29, 1965, and supple
mental agreement dated December 
17, 1966. 

(10) Condumex, S.A. (Mexico). 
License Agreement for plated 
wire dated December 8, 1964. 

(b) United States 
(1) Angstrohm Precision Incorporated. 

Patent license agreement dated 
July 16, 1962. 

(2) Ward Leonard Electric Company. 
License agreement dated January 
14, 1960 and supplemental 
agreement dated April 1, 1967. 

(3) Electra Manufacturing Company. 
License agreement dated November 
1, 1957 and supplemental agree
ment dated December 31, 1966. 

(4) Components Handling Corporation. 
License agreement dated March 
30, 1962 and supplemental letter 
dated September 28, 1964. 

(5) Bowmar Instrument Corporation -
Agreement dated July 1, 1967. 

(c) License Agreements - IRC Inc., 
Licensee 
(1) Western Electric Company, Inc. 

License agreement dated January 
1, 1967. 

(2) Corning Glass Works. License 
agreement dated August 24, 1959, 

(3) E. I. du Pont de Nemours and 
Company. License agreement 
dated January 28, 1963. 

(4) Allen-Bradley Company. License 
Agreement dated February 3, 1964. 
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(JML) J. Contracts Not in Usual Course of Business 
1. Robinson-Halpern Agreement of 11/7/67 

with respect to payment of indebtedness 
to IRC by issuance of shares. 

Additional Items -
1. Oelkers letter agreement with Philco dated 

May 1, 1963. 
2. Lehman Brothers letter agreement dated 

October 9, 1967. 
3. Holyoke-IRC agreeraent dated March 27, 1967, 

and related papers including: 
(a) letter from Philadelphia National Bank 

dated April 26, 1967. 
(b) Escrow agreements of April 26, 1967, 

and 
(c) Investment letter signed by each share

holder listed in the letter of April 
26th from the Philadelphia National 
Bank. // 

JML:sd 

Attach. 
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In connection with the sign-off - ofr certain, s'cffeduies as, of' 
Nov ember r 28th, I deliver; to you herewith for y«aur'P^rmanfent- / -.-. 
il^<ei:- ' .*.v;.-̂ "-̂ ' ' ' ., ' ' .•.•:%• ' / l2'•,y.f'?2iS|^.:•7-

l . 

by Tlie Corporationj Trust Cpmi>a'nj5' stnd ih^tiialed 
f*>rrU*deritiJf\cat*ioriJ by E. S".'Wy l̂* dh NbvemlJer 
^ ' ^ • i m i : . . : '''••77: ,..̂ .̂ ... ; , . 

Bô Ofe Bci'ok con-faining f inancial statem.ents 
d^ tftic |rM inciu^fng t reasurers dferticpiclB^e 
s f g n f e d ^ Stari]!le^ RV Klion on November 2811̂  
1967. 

Green Book consist ing of schedules i n i t i a l e d 
fori identif ica t ion by E. S. Weyl on November 
•M̂ '̂ - 1967, as follows: 

I . Owriership of Shares ( In i t i a l ed Schedule 
in i . above) * 
Claims',:."e^G -̂. ' ' 
Real Property 
AdyaSligltj. • tp.;̂  Of f l e e r s , . e t c . 
Contract's and ebmmitmOnts 

TI. 
H I . 
IV. 
V; 

VI. 
VII. 

Patents, etc. 
In̂ uraricei and 

Articles & By-LavfS 

I am also forwarding to you by separate memo of even date a 
list of doctunents initialed for identification by IRC counsel 
(in most cases G. C. Dragonetti) as of November 28th. 

JML:sd 

Attach. 
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L I S T I N G A P P L I C A T I O N TO 
NEW YORK STOCK EXCHANGE 

A-25412 
February 13, 1968 

/ . ' - : c 

TRW INC. 
4 0 9 , 5 3 4 S H A R E S O F CUMULATIVE SERIAL P R E F E R E N C E S T O CK U , 

$ 4 . 4 0 C O N V E R T I B L E S E R I E S 1 

($4.40 Convertible Preference Stock Without Par Value) 

5 4 6 , 0 4 5 A D D I T I O N A L S H A R E S O F COMMON S T O C K 
TO BE ISSUED EV CONNECTION WITH MERGER OF IRC, INC. 

INTO TRW INC. AND RELATED TRANSACTIONS 

4 5 0 , 4 8 8 A D D I T I O N A L S H A R E S O F COMMON S T O C K R E S E R V E D F O R 
ISSUANCE U P O N CONVERSION O F $ 4 . 4 0 C O N V E R T I B L E P R E F E R E N C E S T O C K 

Number of shares issued as of 
December 31, 1967 Common Stock 
(including 592,172 treasury shares) : 

10,808,486 

Number of shareholders of record 
as of December 31, 1967: — 

24,324 

DESCRIPTION OF MERGER 

Pursuant to an Agreement of Merger dated November 28, 1967 between TRW Inc. and IRC, Inc. and 
subject to the satisfaction of the terms and conditions contained therein, IRC will be merged into TRW. 
TRW will be the surviving corporation and will continue its corporate existence as an Ohio corporation. On 
the effective date of the merger, each outstanding share of IRC Common Stock will be changed, by virtue of 
the merger and without further action by the holder thereof, into one-fourth share of TRW $4.40 Convertible 
Preference Stock and one-third share of TRW Common Stock. Each share of TRW $4.40 Convertible 
Preference Stock will be entitled to preferred dividends of $4.40 a year, and will initially be convertible into 
1.1 shares of TRW Common Stock. Only whole shares of TRW stock will be issued, and cash will be paid in 
lieu of fractional shares on the basis of $100 per share of TRW $4.40 Convertible Preference Stock and $82.50 
per share of TRW Common Stock (the market price of TRW Common Stock on October 3, 1967, the day 
the exchange ratio was agreed upon subject to Board approval). 

Reference is made to the IRC Proxy Statement dated January 3, 1968 and supplemental material dated 
January 23, 1968 which is attached hereto and made a part hereof for complete information concerning the 
merger, including a description of the business and properties of TRW and IRC, information concerning the 
proposed merger of United-Carr Incorporated into TRW, financial statements of TRW, IRC and United-
Carr and descriptions of the TRW $4.40 Convertible Preference Stock and TRW Common Stock. 

On the effective date of the merger, TRW will assume all outstanding stock options of IRC (16,975 shares 
of IRC Common Stock were reserved for these options) by substituting for each option to purchase shares of 
IRC Common Stock an option to purchase the number of shares of TRW $4.40 Convertible Preference Stock 
and TRW Common Stock into which such shares of IRC Common Stock covered by the option will be changed. 

, . T h i s listing application covers (a) the maximum number of shares of TRW $4.40 Convertible Preference 
Stock and Common Stock which may be issued to the stockholders of IRC on the effective date of the merger, 
.(b) .the maximum number of shares of TRW $4.40 Convertible Preference Stock and Common Stock which 
may be issued upon the exercise of the IRC stock options to be assumed by TRW pursuant to the Agreement, 
and (c). the number pf shares: of TRW Common Stock which will be reserved for issuance upon conversion of 
the TRW $4.40 Convertible Preference Stock covered by this application." . • • ! • : . . •,.; : 

/ 
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As set forth on Page 13 of the IRC Pro.xy Statement, the merger of IRC and the proposed merger of 
United-Carr are considered to be poolings of interests for accounting purposes. Therefore, under generally "̂  
accepted accounting principles, T R W would e.xpect to carry forward in its financial statements the assets and 
liabilities of IRC and United-Carr at their book values, and to carry forward the retained income of each 
company. 

R E C E N T D E V E L O P M E N T S 

There have been no significant developments affecting T R W or its business, notice of which has not been 

released to the public. 

i 

A U T H O R I T Y 1-OR I S S U A N C E 

The Agreement has been approved by the Board of Directors of T R W at meetings held on November 16, * 
and December 19, 1967 and February 13, 196S. Under Ohio law no vote of the T R W shareholders is required. 
Amended Articles of Incorporation of T R W creating tlie $4.40 Convertible Preference Stock were adopted by 
the T R W Directors on December 19, 1967 and bec.inie effective February 9, 196S upon filing with the Secretary 
of State of Ohio. The merger will become effective uiion the filing of the Agreement in accordance with the laws 
of Ohio and of Delaware. 

O P I N I O N O F C O U N S E L 

The opinion of Jones, Day, Cockley & Reavis, 1750 Union Commerce Building, Cleveland, Ohio 44115, 
counsel for T R W , filed in support of this application, is to the effect that (a) the shares of T R W for the 
listing of which this application is being made will be, upon issuance as set forth herein, duly authorized, 
validly issued, fully paid, and nonassessable; (b) no personal liability will attach to the holders of such shares 
under the laws of Ohio, in which T R W is incorjjorated and in which it maintains its principal place of 
business; (c) no registration is required under tlie Securities Act of 1933 ("1933 Ac t " ) , with respect to the 
issuance of shares of T R W $4.40 Convertible Preference Stock and TivW Common Stock to IRC stockholders 
when the merger becomes eft'ective since, by reason of Rule 133 of the General Rules and Regulations of the 
Securities and Exchange Commission, no sale within the meaning of Section 5 of the 1933 Act will be involved; 
(d) assuming that no commission or other remuneration is paid to solicit conversion of T R W $4.40 Con
vertible Preference Stock issued at the time the merger becomes effective, the shares of T R W Common Stock 
issuable upon such conversion will be exempt from registration imder the 1933 -A.ct by virtue of the provisions 
of Section 3 ( a ) (9) of the 1933 Act ; and (e) no further application for registration of the additional shares 
of T R W Common Stock issuable to IRC stockholders when the merger becomes effective or upon conversion 
of T R W $4.40 Convertible Preference Stock is required under the Securities Exchange Act of 1934 ("1934 
A c t " ) , by reason of Rule 12dl- l of the General Rules and Regulations of the Securities and Exchange 
Commission. 

T R W has filed a registration statement under the 1933 Act covering the shares of its $4.40 Convertible , 
Preference Stock and Comnion Stock deliverable upon the exercise of options granted by IRC and to be .̂ 
assumed by T R W pursuant to the Agreement (and the shares of Common Stock into which such $4.40 Con
vertible Preference Stock will be convertible). Such registration statement is expected to become effective on ^JM 
or about the effective date of the merger. 

T R W has filed an application on Form 8-A for the registration of the $4.40 Convertible Preference Stock 
under the 1934 Act. When such registration has become effective, the $4.40 Convertible Preference Stock will 
be duly registered under the provisions of the 1934 Act. Until such registration has become effective, the 
$4.40 Convertible Preference Stock wiii be entitled to a temporary exemption from the provisions of Section 
12(a) of the 1934 Act by reason of Rule 12a-5 of the General Rules and Regulations of the Securities and ^ ^ 
Exchange Commission under the 1934 Act. J ^ ^ T 
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TRW INC. Page 3 A - 2 5 4 1 2 

G E N E R A L I N F O R i M A T I O N 

M' 
A The Transfer Agents for the $4.40 Convertible Preference Stock will be The National City Bank of 

Cleveland and Morgan Guaranty Trust Conipany of New York; the Registrars will be The Cleveland Trust 
Company and Bankers Trust Company. 

The Transfer Agents for the Comnion Stock are The National City Bank of Cleveland and Morgan 

Guaranty Trust Company of New York; the Registrars are The Cleveland Trust Company and The Chase 

Manhattan Bank, N.A. 

T R W INC, 

By E. E. FoKD 
Vice President 

The New York Stock E.xcliange lierel)y authorizes the listing of the following upon official notice of 
issuance: 

405,290 shares of Cumulative Serial Preference Stock II , $4.40 Convertible Series 1, without 

par value, of T R W Inc. upon effectiveness of Amendment to Articles of Incorpo

ration and merger of IKC, Inc. into T R W Inc. ; 

546,045 additional shares of Common .Stock, $2.50 par value, of T R W Inc. upon effectiveness 

of merger of IRC, Inc.; 

4,244 additional shares of Cmmilative Serial Preference Stock II, $4.40 Convertible 

Series 1, pursuant to c.^'ercise of stock options granted by IRC, Inc. and assumed 

by T R W Inc.; and 

450,488 additional shares of Conimon Stock upon conversion of Cumulative Series Prefer

ence Stock II , $4.40 Convertible Series 1, 

as hereinabove set forth, making a total of 409,534 shares of Cumulative Serial Preference Stock II , $4.40 
Convertible Series 1 and 13,330,972 shares of Common .Stock authorized to be listed. 

P H I L L I P L . W E S T , Director ROBERT W . H A A C K , President 

Department of Stock List New York Stock Exchange 

TRlv. MOR. 
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IRC, Inc. 

401 NORTH BRO.AD STREET 

PHIL. \ I )EI ,PII I . \ , PENN.SYLVANIA 19108 

J a n u a n ' 23,1968 

To OUR STOCKHOLDF.R.S: 

Our Proxy Statement dated .Juiuuii-y 3, 1968 referred to a. proposed merger of Uni ted-Carr Incorjio-
ratcd into TR.W Inc. .\ m(?(2ting of the Ihiited .stockholders to vote on thc United merger iia.s now been 
called for Februai-y 1.5, 1968 and a Pro.\y Statement is being distributed to the United .stockholders. 

When our l-'roxy Statement was mailed to .you, wc did not have available figures sliowinpc the backlog 
of orders of your Conipany and of TRW as of thc year-end. Year-end ba.clslog figui'cs and delivery schedules 
of TR.\V lia.\e since been compiled and are included in the Pro.xy Statement of United and in the Prospectus 
which is being distributed to thc stoek hol i.l ers of Hazleton Laboratories Incoriioi'atcd in connection with 
the proposed acquisition by T R W of shares of Ha.zleton. The proposed ITazleton transaction is a.lso refcn-cd 
to in our Proxy Statement of Januiiry .3. We arc therefore now in a position to submit to you tho attached 
infomiation relating to the estimated backio.g's of orders both of TR.W and IRC and an estimate of flic 
amount of the respective backlogs at December 31, 1967 whicli may bc delivered in 1968 and 1969. In 
order to allow ample t ime for this information to reach all stockholders, the meet ing on J a n u a r y 30 will 
be recessed unt i l 1:30 P.M. (Eas te rn S t a n d a r d Time) on F e b r u a r y 14, 1968, to be held at the same place, 
and a vote will not be taken unt i l t ha t t ime. 

Wc wish to remind you that the .'ipproNal of the proj.iosed merger with T R W requires the affirmative 
vote of at least two-thirds of the outstanding shares of the Coinmon Stock of IRC. Wo have had a gialif\ ' ing 
return of Proxies in respon.sc to our letter of J a n u a r y 3. If you have not already sent in >our Proxy, wo 
earnestly hope tiiat you will, whether your holding is large or small. A Proxy and I'oturn env(^loiic are on-
closed herewith. If you have previously sent in >our Proxy, it will bc voted as indicated, unless revoked 
before it has been voted. If more tlian one Proxy is received from you, the Proxy hea.i-ing tho lat(;st date will 
be voted. 

I would emphasize tha t , as pointed ou t in the P r o x y Sta tement , your management recommends a 
vote FOR the proposed merger . 

Thank ^'ou for your cooperation. 

With best wishes. 

Sincerely, 

WILSON H . OELKERS, 

Presidetit 
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INFORMATION RELATING TO BACKLOGS OF IRC, INC, AND TRW INC. 

^ Thc backlog of orders of TRW's domestic and Canadian operations is estimated to have been 
$383,000,000 at December 31, 196.5, $538,000,000 at December 31, 1966, and $537,000,000 at December 31, 
1967, of which it is estimated that tlic direct or indirect Government business accounted for $247,000,000, 
$287,000,000 and .$349,000,000, respectively. The preparation and interpretation of TRW's backlog figures 
involves a substantial amount of estimating, forecasting and the application of commorcial judginent, 
particularly with respect to customer rec|uircmcnts contracts a.nd blanket orders where quantities have not 
been specified, and with resp(!Ct to long-term conf.ra.cts of a cost-i'eiiiibnrsoment or inc.i'Utivo nature. Also, 
most of TRW's sales contracts are .subject to jiartial or complete termination by thc customer. Subject t.o 
various qualifications, including thosc set forth lierein. and assuming no terminations or changes and com
pletion of all the year-end orders in the nonnal cour.se, TRW estimates that approxinuitely 83% of thc 
estimated December 31, 1967 backlog may be delivered in 1968, 14% in 1969 and 3% in 1970. There is 
no certa.iiity as to whether or when or to what extent the backlog of TRW will be translated into sales, 
nor can tlic ratio of future Oovernment direct and indirect sales to other s.ales bc detennined from backlog 
estimates. 

fn thc case of IRC, the year-ond backlog of orders at Decembor 31, 1967 is estimated to have been 
approximately $9,300,000 as compared with approximately $14,300,000 at December 31, 1966. TRC esti
mates tliat approximately 28% of its backlog at Decembor 31, 1966 and 31% of its backlog at December 
31, 1967 wore for Oovcrnmont end use. The rea.sons for the recent decline in IRC's .sales are set forth on 
the bottom of page 10 of our Proxy Statement. Subject to the faet that our backlog involves estimating, 
foroc^isting and the applic^ition of commercial judgment, and the uncertainty as to whether or when or to 
what extent our backlog will bc translated into sa]cs, we currently anticipate that substantially all of such 
ordei-s would be shipped during 1968. 

It is inappropriate to make a comparsion of the backlogs estimated by TRW with those estimated by 
IRC. The two companies have quite different businesses and are believed to have followed different pro
cedures in estiniating backlogs. 

^ ^ • ^ ^ • ^ • ' ' ' ' 



IRC, Inc. 
401 NORTH BKOAD STREET 

, 1 PHILADELPHIA, PENNSYLVANIA 19108 

January' 3, 1968 

To OUR STOCKHOLDERS: 

Attached to this letter are a notice and proxy statement for a special meeting of stockholders to be held 
on January 30, ] 968, to vote upon thc merger of this company into TRW Inc. 

The merger agreement, entered into upon the authority of the Boards of Directors of both companies 
and subject to your approval, provides for the issuance b}' TRW Inc. of one-fourth share of Serial Prefer
ence Stock II and one-third share of Common Stock in exchange for each share of IRC Common Stock. Such 
Preference Stoek is entitled to annual cumulative dividends of $4.40 per share and is convertible into 1.1 
shares of TRW Common Stock (or 2.2 shares if thc proposed 2-for-l split of TRW Common Stock becomes 
effective). If the proposed stock split is effective before the merger, TRW would issue thc same amount of 
such Preference Stock but two-thirds of a share of Common Stock instead of one-third. 

TRW Inc. is a long-established, broadly diversified and growing conipany with an excellent reputation 
in its principal chosen fields of electronics, aerospace and defense systems, and automotive and aircraft 
parts. 

Our Board believes that the merger will benefit IRC stockholders and IRC emploj'ces because of such 
factors as the wide product diversification, strong research facilities, management skills, and size of TRW. 

Lazard Freres & Co., the uivestment banking firm retained by IRC to assist it in negotiations, has 
expressed the belief that, in tlie light of its laiowledge of IRC's operations as amplified by discussions with 
IRC's management, the exchange offer is a fair and equitable one for IRC stockholders. Lazard Freres & Co. 
did not express an opinion on the business aspects or future prospects of the proposed merger, which was 
beyond the scope of its engagement. 

The afiOrmative vote of two-thirds of the outstanding shares of IRC Common Stock is necessary for 
approval of the merger. We urge you to sign and re tum the enclosed proxy as promptly as possible. 

Sincerely, 

WttSON H. OELKERS, 

Presideiit 
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• ^ xt 

IRC, luc. 
401 N. BROAD STREET 

PHILADELPHIA, PE.N'NSVLVANIA 1910S 

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS 

January 30, 1968 

To THE STOCKHOLDERS OF IRC, INC.: 

A special meeting of the stockholders of IRC, Inc. will be held in the Assembly Room of Tlie Philadelphia 
National Bank, Broad and Chestnut Streets, Philadelphia, Pennsylvania, on January 30, 1968, at 10.30 A.M. 
(Eastern Standard Time), forthe following purposes: 

1. To consider and act upon a proposal to approve and adopt an Agreement of Merger, in substan
tially the fonn set forth as Appendix I to the attached Proxy Statement, providing for the merger of 
IRC, Inc. into TRW Ine. 

2. To transact such other business relating to the foregoing proposal as may properly come before 
the meeting or any adjournment thereof. 

Only stockholders of record at the close of business on December 4, 1967, will be entitled to vote at the 
meeting or any adjournment thereof. 

By order of the Board of Directors, 

BARRY R. SPIEGEL 

Secretary 

January 3, 1968 

Stockholders are urged to SIGN, DATE, AND MAIL the enclosed Proxy promptly in the accompanying 
envelope. No postage is required if mailed in the United States. The Proxy is revocable on written 
notice to the Secretary of IRC at any time before it has been voted. 
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IRC, Inc. 

PROXY STATEMENT 
<4,7 

SPECIAL MEETING OF STOCKHOLDERS 

January 30, 1968 

PURPOSE OF THE MEETING 

This Pro.xy Statement is funiished in connection with the solicitation bj' management of proxies for use 
at the Special Meeting of Stockholders to be hold on January 30, 1968, and at any adjournment thereof. 
Action ^vill be taken at the nieeting upon the proposed merger of IRC, Inc. ("IRC") into TRW Inc. 
("TRW"). 

THE MERGER 

The Boards of Directors of IRC and TRW have approved an Agreement of Merger dated .NoA'cmber 28, 
1967 (the "Agreement"), providing for the merger of IRC with and into TRW, an Ohio corpor.-ition, whicli 
is to be the surviving corporation. A copy of this Agi-eemcnt is attached as Appendix I to this Proxy 
Statement. If the merger becomes effective, TRW will acquire the assets and assume thc lia.bilities of IRC. 

The Board of Directors of IRC recommends a vote FOR the proposed merger, believing that it is in the 
best interests of IRC and its stockholders and employees for the rea.sons set forth herein and in the 
attached letter from thc President of IRC. 

Change of Securities 

On tiie effective date of the merger, each outstanding share of IRC Common Stock will be changed, by 
virtue of the merger and without further action by the holder thereof, into one-fourth share of TRW 
Cumulative Serial Preference Stock II, Series 1 or Series 2 ("TRW $4.40 Convertible Preference Stock"), 
and one-third share of TRW Common Stock. Each share of TRW $4.40 Convertible Preference Stock will be 
entitled to preferred dividends of $4.40 a year, and will be convertible into 1.1 shares of TRW Common 
Stoek (or 2.2 shares if the proposed 2-for-l split of TRW Common Stock becomes effective). If the pro
posed stock split is effective before the merger, TRW would issue the same amount of such Preference 
Stock but two-thirds of a share of Common .Stock in.stead of one-third. See "Proposed TRW Action", on 
page 3. 

The annual dividend rate on TRW $4.40 Convertible Preference Stock is $4.40, or $1.10 per one-fourth 
share. In 1967, TRW paid on its Common Stock dividends aggregating $1.60 per share, or 531/^^ per one-third 
share. If, however, such Preference Stock were converted into TRW Comnion Stock, in 1967 the dividend on 
such Common Stock resulting from the conversion of one-fourth share of such Preference Stock would have 
been 44^, in addition to the dividend of 53%^ per one-third share of Comnion Stock to be initially issued in 
the merger, or a total of 97i/3^-

Descriptions of TRW $4.40 Convertible Preference Stock and TRW Common Stock are sot forth 
under "DESCRIPTION OF TRW SERIAL PREFERENCE STOCK I I" and under "DESCRIPTION 
OF TRW COMMON STOCK", commencing on page 23 and page 30, respectively. Holders of IRC Common 
Stock have no pre-emptive rights and no cumulative voting rights with respect to IRC Common Stock. 

The terms on which IRC Common Stock will be changed into TRW stock are considered fair and equitable 
by the IRC Board of Directors. Lazard Freres & Co., the investment banking firm retained by IRC to 
assist it in negotiations, has also expressed the belief that the exchange offer of TRW stock is, in the light of 
its knowledge of IRC's past and present operations as amplified by discussions with its management, a fair 

^ 
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and equitable one to thc IRC stockholders. The merger terms are thc result of arm's-length negotiations 
between representatives of IRC and TRW, in the course of which many factors were considered by IT^C, 
including the market prices of the stocks of each company, their businesses, assets, earnings, dividends and 
prospects, and other aspects. ^M^ 

It is anticipated that aU shares of TRW stock to be issued in connection with the merger will be listed. 
subject to notice of issuance, on the New York Stock Exchange, and that TRW Common Stock to bc issued 
in connection with the merger will also be so listed on the Midwest, Philadclphia-Baltimore-Washington and 
Pacific Coast Stock Exchanges. 

The shares of capital stock of TRW outstanding immediately prior to thc effective date of the merger 
will remain outstanding and unchanged by the merger. 

Exchange of Stock Certificates 
Detailed instructions with respect to surrendering and exchanging IRC stock certificates for TRW stocK 

certiiicates will be sent to IRC stockholders promptly after the merger. Only whole shares of TRW stock 
will be is.sued, and cash will bc paid in lieu of fractional shares on the basis of $100.00 per share of TRW 
$4.40 Convertible Preference Stock and $82.50 per share of TRW Common Stock (the market price of 
TRW Common .Stock on October 3, 1967, the day the exchange ratio was agreed upon subject to Board 
approval). Until an outstanding IRC stock certificate is so .surrendered, no dividend payable to holders of 
I'ecord of TRW stock as of any date subsequent to the time thc merger becomes effective will be paid with 
respect to such outstanding certificate, but upon such surrender there will be paid to the record holder of the 
certificates of TRW stock i.s.sucd in exchange therefor, the dividends (without interest) that have theretofore 
become payable with respect to the shares of TRW stock represented by said certificates is.suod upon such 
surrender aud exchange. 

Business After the Merger 
The merger will vest all the business, property, assets and rights of IRC in TRW which \vi]\ become 

liable for all the debts, liabilities and obligations of IRC. It is contemplated that the business of IRC will 
bo operated after the merger under IRC's present management as a separate division of TRW. It is also con
templated that on the date the merger becomes effective, Wilson H. Oelkers, President and a Director of 
TRC, will become a Vice President of TR^V. 

TRW h;is entered into an Emplo\nncnt Contract with Wilson H. Oelkers, President of IRC, and into 
a Consulting Contract with Edward S. Weyl, Chairman of thc Board of IRC, which are described on 
page 22. Thc effectiveness of both agreements is contingent upon thc merger becoming effective. Options 
outstanding at the time the merger becomes effective with esjiicct to shares of IRC stock will be changed 
into options to purchase at the same j^rice the number of shares of TRW stock into which such shares of 
IRC Common Stock will be changed. TRW has advised IRC that, if the proposed merger hecomes effective, 
it intends to continue the present fringe benefits of IRC employees until a thorough study thereof has 
been made, and that if, in the light of such study, it appeal's appropriate to make changes to take advan
tage of TRW's fringe benefit programs or for other reasons, it is TRW's intention that the package of fringe 
benefits which will be made available by TRW to former employees of IRC will in the aggregate be as good 
or better than the package of fringe benefits presently available to them. Il is not contemplated that anv 
of IRC's present Directoi-s will become Directors of TR^V. 

The Amended Articles of Incorporation of TRW as the surviving corporation shall at the time the 
merger becomes effective be as set forth in thc Agreement (Appendix I ) , subject to the provisions of the 
Agreement which permit changes thereiii under certain circumstances and subject to certain restrictions. 

Conditions; Waiver; Termination 
Under Delaware law, the favorable vote of two-thirds of the outstanding shares of Common Stock of 

IRC is required for approval of the merger and adoption of the Agreement. Under Ohio law, no vote of 
TRW shareholders is required for such approval. 

The consummation of the merger is conditioned upon (a) the receipt of a ruling from the Intemal 
Revenue Service (Sec "Federal Tax Status"), (b) the listing on the New York Stock Exchange, subject 
to notice of issuance, of the shares of TRW Common Stock to bc is.sued in connection with the merger 
(including those to be issued upon exercise of options granted by IRC and to be assmned by TRW) and the m 
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shares of TRW Common Stock into which the TRW $4.40 Convertible Preference Stock is convertible, 
(c) the absence of claims, litigation, proceedings or governmental investigations, pending or threatened, 

. as described in the Agreement, and (d) the performance and fulfillment of certain other agreements and 
V^/Jbnditions contained in the Agreement. Any of the foregoing conditions and any other provisions of the 

Agreement may be waived at any time bj' the company which is, or the shareholders of which are, entitled 
to the benefit thereof, if the waiver is approved by its Board of Directors, provided that any such waiver 
shall not, in the judgment of such Board, affect materially and adversely the benefits of such company or 
its shareholders intended under the Agreement. 

The Agreement provides that it may be terminated either before or after the meeting of IRC stock
holders, but prior to the time the merger becomes effective, cither (a) by mutual written consent of IRC 
and TRW authorized by their respective Boards of Directors, or (b) by written notice from either company 
authorized by its Board of Directors, if the contlitions to which such company's obligation to consummate 
the merger are subject arc not met by July 31, 1968, or the date of such notice, whichever is later. 

Proposed TRW Action 
TRW has announced that its Board of Directors has approved and will submit to shareholders at the 

annual meeting of TRW shareholders to be held on April 30, 1968, proposed amendments, set forth in 
Exhibit C to the Agreement, to TRW's Amended Articles of Incorporation so as, among other things, to 
(a) increase the authorized number of shares of TRW Common Stock from 20,000,000 to 50,000,000 shares; 
(b) change the par value of TRW Common Stock from $2.50 per share to $1.25 per share: (c) change each 
share of TRW Common Stock with a par value of $2.50 per share theretofore authorized and i.ssued into 
two shares of TRW Common Stock with a par value of $1.25 per share; and (d) increase the authorized 
number of shares of TRW Serial Preference Stock II from 3,000,000 to 5,000,000 shares. 

If the eft'ective date of the IRC merger occurs prior to the ado])tion by TR^V shareholders of the 
proposed amendments of TRW's Amended Articles of Incorporation described in the preceding para
graph, upon the adoption and filing of such amendments, each share of TRW Common Stock with a par 
value of $2.50 per share vvhich the TRC stockholder receives in thc merger would he changed into two shares 
of TRW Common Stock wdth a par value of $1.25 per share and each share of TRW .$4.40 Convertible 
Preference Stock which the IRC stockholder receives in thc merger would he convcrlihlc into 2.2 shares of 
TRW Common Stock. If the effective date of thc IRC merger occurs after thc adoption and filing of such 
proposed amendments, 'the IRC stockholder will receive two-thirds instead of one-third of a share of TRW 
Common Stock for each share of IRC stock and one-fourth of a share of TRW $4.40 Convertible Prefer
ence Stock, each such .share being convertible into 2.2 shares instead of 1.1 shares of TRW Common Stock. 

Modification of Agreement 
In addition to the changes in Exhibit A to the Agreement .set forth in Exhibit C thereto and proposed 

to bc submitted to the TRW shareholders (see "Proposed TRW Action"), the Agreement (a) provides 
that IRC and TRW, by written agreement appi'oved by their respective Boards of Directoi-s, may modify 
the Agreement (including the terms of TRW $4.40 Convertible Preference Stock) and the schedules referred 
to in the Agreement, before or after the vote by IRC stockholders on the Agreement, provided that such 
modification shall not, in the judgment of the Board of Directors of cither company, affect materially and 
adversely the benefits of such company or its .shareholders intended under the Agreement, and (b) also 
permits TRW to amend its Amended Articles of Incorporation in other respects prior to the effective date of 
the merger but, unless IRC consents thereto, no such change may be effected if it would either (i) authorize 
or create, or increase the authorized amount of, any .shares of any class, or any securitj' convertible into 
shares of any cla,ss, ranlving prior to TRW's Serial Preference Stock II, or (ii) change the provisions for the 
Serial Preference Stock II to be issued in thc merger except to increase the authorized number of shares. 
Neither the IRC nor the TRW Board of Directors has any reason to believe that it will be necessary to 
modify or waive any pro\asions of the Agreement. 

Federal Tax Status 
Pursuant to the Agreement, application has been made to the Internal Revenue Service for a nding 

to the effect that for Federal income tax purposes (a) the merger of IRC into TRW will constitute a 
"reorganization" within the meaning of Section 368(a)(1)(A) of thc Intemal Revenue Code of 1954, as 

j j l amended (the "Code"); (b) no gain or less will be recognized to IRC or TRW upon the merger or (except 
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in respect of cash received in lieu of a fractional share) to any IRC stockholder upon the merger or upon 
receipt of TRW Common Stock or $4.40 Convertible Preference Stock to be issued in thc merger; and (c) 
Section 306(a) of the Code will not apply to the sale or other disposition of shares of TRW $4.40 Con-... 
vertible Preference Stoek to be issued in the merger other than, possibly, to a .sale or disposition, withiW^^ 
five years from the date the merger becomes effective, to TRW or in anticii)ation of a redemption by TRW. 
Counsel for IRC have given their favorable opinion to IRC with resi)ect to clauses (a), (b) and (c) set 
forth in the preceding descri])tion of the application for ruling and are of the view that the Intemal 
Revenue Seiwice will issue such nding. 

The tax basis to the IRC stockholdei-s of the TRW Common Stock and .$4.40 Convertible Preference 
Stock will be the tax basis of their TRC stock (adjusted for cash received in lieu of TRW fractional .shares) 
allocated between the TRW Common Stoek and $4.40 Convertible Preference Stock in proportion to the fair 
market value of each class immcdiateh' after the exchange. 

In the event that Section 306(a) of the Code should apply to sales or other dispositions of the TRW 
.$4.40 Convertible Preference Stock, the proceeds of such sales or other dispositions may be subject to tax 
at ordinary income rates. 

No Appraisal Rights 
Under Delaware law stockholders of IRC are not entitled to appraisal rights. 

Department of Justice Inquiries 
Federal authorities charged with the administration of the antitrust laws customarily-, in the exercise 

of their responsibilities, review transactions of the size of thc ]u-oposed merger. Both IRC and TRW have 
received requests from the United .States Dcp;irtment of Justice for information and documents concerning 
the merger of IRC and have responded to such requests. IRC is informed that both TRW and United-Carr 
Incorporated ("United") have received from such Department requests for information and documents con
cerning the propo.sed merger of United into TRW and that both TRW and Mission Manufacturing Company 
("Mission") have received similar requests concerning the proposed acquisition of Mission by TRW. and 
that all such companies have ros)3ondod thereto. .See "Acquisitions and Dispositions of Businesses" on 
page 16 foi- a description of such proposed merger and acquisition. Neither ITiC nor TRW has any reason 
to believe that their merger would involve a violation of thc antitrust laws. IRC has been advised by TRW 
that it is not aware of any basis for believing that the proposed merger of United or the proposed acquisi
tion of Mission would involve a violation of any such laws. 

Effective Date 
It is expected that the merger will become effective as soon as practicable after the requisite vote of IRC 

stockholders and after receipt of the tax ruling requested from the Intemal Revenue Service, but as herein
before noted the latter requirement may be waived under certain circumstances. 

The foregoinxj brief suimnary of the Agreeineiit is qualified in its entirely hy reference to the .Agreement 
attached as Appendix J. 

The management of IRC recommends a vote FOR the approval and adoption of the Agreement. 

PREFACE TO FINANCLA.L DATA 

As set forth under "Acquisitions and Dispositions of Business", on page 16, TRW has also entered into 
an agi'eement to acquire United-Carr Incorporated ("United"), a Delaware corporation, by merger. Pro 
forma figures giving effect, on the basis of pooling of interests, to the proposed mergers of both IRC and 
United into TRW arc included in the financial tables and statements hereinafter set forth. Although TRW 
has also entered into agreements with respect to the acquisition of three other companies, see "Acquisi
tions and Dispositions of Businesses", financial data relative to these companies has not been included 
in such financial tables and statements as such companies, if considered in the aggregate as a single 
.subsidiary of TRW, would not constitute a significant subsidiary of TRW. Such financial tables and 
statements do not reflect the proposed changes in the TRW Amended Articles of Incorpoi-ation herein
before summarized under "Proposed TRW Action" since a detailed presentation thei-eof Ls not considered 
material to the exercise of prudent judgment by the IRC stockholders in acting upon the proposed 
merger. t t t 
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OAPITALIZATION 

The following table sets forth the capitalization of TRW and subsidiaries as of September 30, 1967, of 
7 ^ 7 and subsidiary as of October 22, 1967, and of United and subsidiaries as of September 30, 1967, and the 
//•o forma combined capitalization on the basis of the assumptions set forth in the Notes to the "PRO FORMA 
BALANCE SHEETS" on page 12. (In thousands of doUars) 

Pro Forma 
TKW TBW TRW, 
and and IRC and 
m c United United 
Com- Com- Com-

TRW IRC United bined bined bined 
Loag-Term Debt (e.xcluding current maturities) ( i ) : 

Notes payal)le to banks: Foreign $ 48,530 .$ - 0 - .$ - 0 - $ 48,530 $ 48,530 $ 48,530 
Domestic 24,000 - 0 - 7,560 24,000 31,560 31,560 

3Vi% Debentures due 1971 6,954 - 0 - - 0 - 6,954 6,954 6,954 
4 % % Debentures due 19S2 549 - 0 - - 0 - 549 549 549 
5Vi% Debentures duo 1986 22,975 - 0 - - 0 - 22,975 22,975 22,975 
5 % % Debentures due 1992 50,000 - 0 - - 0 - 50,000 50,000 50,000 
5% Trust-deed notes due 1982 6,475 - 0 - - 0 - 6,475 6,475 6,475 
Other notes and obUgations . . 3,981 - 0 - 1,350 3,981 5,331 5,331 

Total Long-Term Debt 163,464 - 0 - 8,910 163,464 172,374 172,374 
Minority Interests in Subsidiaries 2,876 - 0 - 799 2,876 3,675 3,675 
Shareholders' Investment: 

4% CumulaUve Preferred Stock, $100 Par Value: 
Authorized 61,908 sliares 
Outstanding 61,908 shares 6,191 - 0 - - 0 - 6,191 6,191 6,191 

Serial Preference Stock, Without Par Value (5)(3) : 
Authorized 750,000 shares 
Series A—$4.25 cumulative 

Outstanding 355,931 shares 35,593 - 0 - - 0 - 35,593 35,593 35,593 
Series B—$5.00 cumulative 

Outstanding 85,003 shares 8,500 - 0 - - 0 - 8,500 8,500 8,500 
Serial Preference Stock I I , Without Par Value (=)(<) : 

Authorized 3,000,000 shares 
$4.40 cumulative 

To be issued 1,734,132 shares 
(TEW and IRC 401,694) 
(TRW and United 1,332,438) - 0 - - 0 - - 0 - 1,105 3,664 4,769 

Common Stock: 
TRW—$2.50 Par Value (S) : 

Authorized 20,000,000 shares 
Outstanding 9,947,808 shares — to be issued 

535,592 shares (TRW aud IRC) 24,870 - 0 - - 0 - 26,209 24,870 26,209 
IRC—$.10 Par Value: 

Authorized 2,500,000 shares 
Outstanding 1,607,483 shares - 0 - 161 - 0 - - 0 - - 0 - - 0 -

United—$2.50 Pa r Value: 
Authorized 10,000,000 shares 
Outstanding 2,664,876 shares - 0 - - 0 - 6,662 - 0 - - 0 - - 0 -

Other Capital 35,181 5,392 1,616 38,290 39,795 42,904 
Eetained Income 173,867 20,060 45,156 193,927 219,023 239,083 

Total Shareholders' Investment 284,202 25,613 53,434 309,815 337,636 363,249 

Total $450,542 $25,613 $63,143 $476,155 $513,685 $539,298 

Short-Term Debt $ 17,298 $ - 0 - $ 150 $ 17,298 $ 17,448 $ 17,448 

NOTES : 

(1) See Note B to the Notes to Financial Statements of TRW and of United, respectively, for further information concerning long-
term debt. 

(J) Upon issuance of the 1,734,132 shares of Serial Preference Stock I I , approximately 1,907,000 additional shares of Common 
Stock of TRW will be reserved for conversions. For further information conceming shares of Common Stock reserv'ed for 
conversions, see Note G to the Notes to Financial Statements of TRW. 

( ' ) Stated at the involuntary liquidation price of $100 a share. 
, (1) Stated at .$2.75 a share. Reference is made to the "PRO FORMA BALANCE SHEETS" on page 12, for tho aftf,n(,'gatc piefei-

.*2jk enco on involuntary liquidation. 
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PRO FORMA INCOME AND PER SHARE DATA 

The followng table sets forth the net sales, net income and per share dnta of TRW, IRC and United for the pprjods 
indicated, and combined on a pro forma basis to show on the basis of a pooling of interests, thc proposed mergei^ii^ Ĵic 
above companies. Thc information presented in this table should bc read in conjunction vvith the pro form;) b.-r.nnce 
sheets, and the notes thereto, and the financial statements and thc notes to financiul statements of tlic respective companies, 
hereinafter set forth. 

(In thousands of dollars except per share amounts) 

N e t s a l e s : 
T R W 

I R C 
Uni ted 

Combined 

N e t income ava i l ab le for Common Stock as show-n by 
s t a t e m e n t s of i7icome: 

T R W 

I R C 
Uui tod 

Combined 

Dividend r equ i r emen t s on $4.40 convert ible p re fe rence 
stock to be issued ( b ) : 

T o I R C . . . 

T o Un i t ed 

N i n e M o n t h s E n d e d 
S e p t e m b e r 30, ( a ) 

1967 1966 

$736,784 $636,502 

40,916 43,842 

90,475 90,914 

868,175 771,258 

28,821 24,853 
3,876 4,554 
4,091 4,789 

36,788 34,196 

1,325 1,325 

4,397 4,397 

1966 

$ 883,430 

55,298 

123,015 

1,061,743 

33,945 
5,600 
7,109 

46,714 

1,767 

5,863 

Y e a r E n d e d D e c e m b e r 3 1 , 

1965 

$680,414 

41,980 

102,982 

825,376 

22,803 

3,668 

6,270 

32,741 

1,767 

5,863 

1964 

$568,153 
33,624 

85,992 

687,769 

20,998 

2,280 

4,740 

28,018 

1,767 

5,863 

1963 

!5572,991 
32,154 

82,349 

687,494 

18,652 

1,609 

4,327 

24,588 

1,767 

5,863 

1962 

$547,643 

32,434 
76,177 

656,254 

15,677 

2,534 

3,855 

22,066 

1,767 

5,863 

Combined 

Pro forma net income available for Common Stock, 
combining: 

TRW ajid IRC 
TRW aud United 
TRW, IEC and United 

Net income per .share of Common Stock: 
Comparison of historical and pro forma net income 

per share based upon the equivalent TRW shares 
which would have been issued: 
TRW sliareliolder (common) : 

Historical (c) : 

Pro forma: 
Assuming no conversion of preference 

stock to be issued, combining: 
TRW and IRC 
TEW and United 
TRW, IRC and United 

Assuming full conversion of preference 
stock to be issued, combining: 

TRW and IEC 
TRW and United 
TRW, IRC and United 

Assuming full conversion of all converti
ble securities, combining (d) : 

TRW 
TRW and IRC 
TRW and United 
TRW, IRC and United 

IRC shareholder: 
Historical (c) 

Pro forma: 
Assuming no conversion of preference 

.stock to be issued, combining: 
TRW and IRC 
TRW, IRC and United 

5,722 5,722 7,630 7,630 7,630 7,630 

$3.00 

3.09 
2.97 
3.07 

3.09 
2.98 
3.06 

2.68 
2.78 
2.68 
2.77 

2.42 

$2.79 

2.97 
2.83 
3.01 

2.97 
2.86 
3.01 

2.40 
2.57 
2.49 
2.64 

2.86 

$3.76 

3.96 
3.90 
4.09 

3.96 
3.91 
4.07 

3.23 
3.43 
3.40 
3.56 

3.56 

$2.69 

2.74 
2.74 
2.78 

2.80 
2.92 
3.00 

2.32 
2.43 
2.54 
2.62 

2.32 

$2.45 

2.36 
2.32 
2.24 

2.44 
2.56 
2.54 

2.13 
2.14 
2.24 
2.24 

].44 

$2.08 

1.95 
1.91 
1.79 

2.04 
2.21 
2.16 

1.87 
1.85 
1.99 
1.96 

1.02 

7,630 

31,372 

28,515 

31,066 

28,082 

25,245 

28,474 

37,838 

35,191 
39,084 

24,704 

23,210 

25,111 

21,511 
19,875 

20,388 

18,494 

17,116 

16,958 

16,444 

13,669 

14,436 

1.85 
1.84 

1.8] 
1.82 

2.42 
2.40 

2.01 
2.03 

1.89 

1.85 
1.75 
1.70 

$1.76 

1.74 
1.54 
1.53 

1.84 
1.88 
1.94 

1.71 
1.71 
1.74 
1.80 

1.61 

i.es 
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^f 

Ne (J["','me per share of Common Stock (continued): 

Assuming full conversion of preference 
stock to be issued, combining: 

TRW and IRC 
TEW, IRC and United 

Assuming full conversion of all convert
ible securities combining (d) : 

TEW and IRC 
TEW, IRC and United 

United shareholder: 
Historical (c) 
Pro forma: 

Assuming no conversion of preference 
stock to be issued, combining: 

TRW and United 
TEW, IEC and United 

Assuming full conversion of preference 
stock to be issued, combining: 

TEW and United 
TEW, IEC and United 

Assuming full conversion of all convert
ible securities, combining (d) : 

TEW and United 
TEW, IEC and United 

Cash dividends per sliare (e) : 
Comparison of historical and pro forma dividends 

based upon the equivalent TRW shares vvhich 
would have been issued: 
TRW shareholder (common)—historical 
IRG shareholder: 

Historical 

Pro forma: 

Assuming no conversion of preference: 
Per % share of common 
Per % share of preference (f) . . 

Total 
Assuming full conversion of preference— 

per .61 share of common 

United shareholder: 
Historical 
Pro forma: 

Assuming no conversion of preference— 
per .50 share of preference (f) 

Assuming full conversion of preference— 
per .55 share of common 

Shareholders' equity per share of common stock (g) : 
Comparison of historical aud pro forma share

holders' equity based upon the equivalent TEW 
shares which would have been issued: 
TRW shareholder (common)—historical 
IRC shareholder: 

Historical 

Pro forma: 
Assuming no conversion of preference 

stock to be issued, combining: 
TEW and IEC 
TEW, IEC and United 

Assuming full conversion of preference 
stock to be issued, combining: 

TEW and IEC 
•.^ TRW, IEC and United 

Kine Months Ended 
September 30, (a) 

1967 

1.54 

1.05 

23.51 

15.93 

32.92 
30.21 

14.49 
15.41 

1966 

1.82 

Tear Ended December 31, 

1966 1965 1964 

2.70 2.40 1.84 

1963 

1.69 

1962 

$1.88 
1.87 

1.70 
1.69 

$1.81 
1.84 

1.57 
1.61 

$2.42 
2.48 

2.09 
2.17 

$1.71 
1.83 

1.48 
1.60 

$1.49 
1.55 

1.31 
1.37 

$1.24 
1.32 

1.13 
1.20 

$1.12 
1.18 

1.04 
1.10 

1.50 

1.65 
1.65 

1.64 
1.68 

1.47 
1.52 

1.65 
1.65 

1.57 
1.66 

1.37 
1.45 

2.20 
2.20 

2.15 
2.24 

1.87 
1.96 

2.20 
2.20 

1.61 
1.65 

1.40 
1.44 

2.20 
2.20 

1.41 
1.40 

1.23 
1.23 

2.20 
2.20 

1.22 
1.19 

1.09 
1.08 

2.20 
2.20 

1.03 
1.07 

.96 

.99 

1.05 

.65 

1.40 

1.15 

1.30 

.80 

.95 

.50 

.75 

.44 

.64 

.43 

.35 

.82 

M 7 

.64 

.77 

1.65 

.58 

.35 

.82 

1.17 

.64 

.75 

1.65 

.58 

.47 
1.10 

1.57 

.85 

1.00 

2.20 

.77 

.43 
1.10 

1.53 

.79 

.85 

2.20 

.71 

.32 
1.10 

1.42 

.58 

.80 

2.20 

.52 

.25 
1.10 

1.35 

.46 

.75 

2.20 

.41 

.21 
1.10 

1.31 

.39 

.75 

2.20 

.35 
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Nine Months Ended 
September 30, (a) Year Ended December 31, 
1967 1966 1966 1965 1964 1963 1962 

Shareholders' equity per share of Common Stock ^ f ^ 
(g) (continued) : 

United shareholder: 
Historical 20.05 
Pro forma: 

Assuming no conversion of preference 
stock to he issued, combining: 

TEW and United 52.00 
TEW, United and IEC 52.00 

Assuming fuU conversion of preference 
stock to be issued, combining: 

TEW and United 13.85 
TEW, United and IBC 13.89 

(a) Except IRC, as to which figures are included for the 42 week periods ended October 22, 1967, and October 23, 1966, respectively. 

(b) Based on the assumption that the 1,734,132 shares of Serial Preference Stock I I to be issued by TEW were outstanding for all periods 
and that the annual dividend rate was $4.40 per share. 

(c) Net income per share of Common Stock of TEW has been computed on the basis of the average number of shares outstanding during 
each period after treating the shares issued in 1964 and in 1967 in connection with acquisitions accounted for as pooliugs of interests, 
as outstanding for all of the periods; and adjusting for the two-for-one stock split effected iu 1964 and for the 10 percent stock divi
dend paid iu 1963. Net income per sliare of Common Stock of TRW for tho year ended Deccml)er 31, 1965, previou.sly reported ,is S3.1:5 
per share, has been restated to give eflfect to a deduction for extraordinary charges amounting lo $.46 per share; seo note (b) to the 
Statements of Consolidated Income on page .9 for additional information. Net iifiome per share of Coramon Stoek of IRC has been 
computed on the basis of the average number of sliares outstanding during ca<.;h period adjusted for a 2% stock dividend iu 1963 and 
shares issued in poolings of interests referred to in Note (a ) , page 10. Net income per share of Common Stock of United has Ijoen com
puted on the basis of the number of shares outsta.nding at the end of each period after giving retroactive effect to a two-for-one stock 
distribution ou January 31, 1966. 

(d) Based on the number of shares which would be outstanding upon the assumed conversion, at the beginning of each respective period, of 
Subordinated Debentures, Series A and B Preference Stock, and Serial Preference Stock I I proposed to be issued, and e.xercise of out
standing stock options and after a corresponding adjustment of available net income for interest (net of applicable income tax eflfect) 
and the preference stock dividend requirements. 

(c) Based on the cash dividends declared ou the Conunon Stock for each of the respective periods, adjusted for subsequent stock spUts and 
stock dividends where applicable. Future dividends are dependent on earning.s, financial condition and other factors. 

(f) Based on the annual dividend rate of $4.40 on the Serial Preference Stock I I . 

(g) Based on the number of shares of Common Stock outstanding at Septeniber 30, 1907, for TRW and United aud at October 22, 1967, for 
IRC and taking the TRW Preferred and Serial Preference Stock at the involuntary liquidation price of $100 per share and Serial 
Preference Stock I I at the involuntary liquidation price of $104 per share. 
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TRW INC. AND SUBSIDIARIES 

STATEMENTS OF CONSOLIDATED INCOME 

^ The follo^ving statements of consolidated income of TRW Inc. and subsidiaries for thc five years ended 
Jocember 31, 1966, which have been examined b.y Ernst & Ernst, independent accountants, whose report thereon 
appears elsewhere in this Pro.xy Statement, include the accounts of Marlin-Rockwell Corporation ("MRC") and 
Ross Gear and Tool Company, Inc. ("Ross"), whose businesses and net assets were acquired during 1964 and 
accounted for as poolings of interests. ResuUs of operations of the acquired busine.s.ses for their full fiscal years 
(June 30 for MRC and November 30 for Ross) ended in 1962 and 1963 are combined with the corresponding 
calendar year operations of TRW. Accordingly, the results of operations of MRC for the period of six months 
ended December 31, 1963, and of Ross for the month of December, 1963, are not included in the statements. 
Transactions between TRW, MRC, and Ross for the years 1962 and 1963 were not significant and therefore were 
not considered in effecting the above combinations of operating results. In addition, the statements include tho 
accounts of two companies acquired in 1967 and accounted for as poolings of interests. The data pertaining to 
the nine month periods ended September 30, 1967, and September 30, 1966, are unaudited; however, in the 
opinion of the management of TRW, all adjustments (which consist onlj^ of normal recurring accruals) 
necessary for a fair presentation of the results of operations for these periods have been included. The 
results of operations for the nine months ended September 30, 1967, are not necessarily indicative of the results 
for thc year ending December 31, 1967. The statements for the three years and nine months ended September 30, 
1967, should be read in conjunction with the related financial statements and notes to financial statements 
appearing elsewhere herein. 

(In thousands of dollars) 
Nine Months Ended 

September 30, (a) Year Ended December 31, (a) 

1967 1966 1966 1965 1964 1963 1962 
(Unaudited) (Uaaudiccd) 

Net sales $736,784 $636,502 $883,430 $680,414 $568,153 $572,991 $547,643 
Other income 2,905 2,504 3,977 3,350 5,018 2,267 2,045 

739,689 639,006 887,407 683,764 573,171 575,258 .549,688 

Deductions: 
Cost of products sold 592,548 513,443 712,411 544,695 456,319 456,935 435,667 
Administrative, research and development, and 

selling expenses 82,082 69,849 98,102 77,820 68,106 71,362 71,052 
Interest expense 7,582 5,285 7,765 3,951 3,099 3,191 3,185 
Other deductions 1,593 955 2,166 1,335 636 1,091 1,644 

683,805 589,532 820,444 627,801 528,160 532,579 511,548 

Income before income taxes and extraordinary 
charges 55,884 49,474 66,963 55,963 45,011 42,670 38,140 

Income taxes 25,371 22,562 30,387 26,183 20,918 20,899 19,324 

Income before extraordinary charges 30,513 26,912 36,576 29,780 24,093 21,780 18,816 
Extraordinary charges (b) - 0 - - 0 - - 0 - 3,942 - 0 - - 0 - - 0 -

Net income $ 30,513 $ 26,912 $ 36,576 $ 25,838 $ 24,093 $ 21,780 $ 18,816 

Net income available for Common Stock (c) . . $ 28,821 $ 24,853 $ 33,945 $ 22,S03 $ 20,998 $ 18,652 $ 15,677 

(a) Includes accounts of two companies acquired in 1967 aud accounted for as poolings of interests. Net sales and net income of 
such companies were as follows: 

(In thousands of doUars) 
Nine Months Ended 

September 30, Year Ended December 31, 

1967 1966 1966 1965 1964 1963 1962 

Net sales $ 16,875 $ 14,672 $ 19,564 $ 15,904 $ 14,734 $ 13,892 $ 12,819 
Net income 936 1,067 1,422 804 684 852 632 

(b) Consists of provision of $3,350,000, net of income taxes of $2,678,000, for lease cancellation costs and other charges related to 
equipment no longer required in the business and elimination of intangibles of $592,000 related to bu.siness discontinued. Con
sistent with the recommendations of Opinion No. 9 of the Accounting Principles Board, the Company has restated such 
amounts, which had previously been reported as special charges excluded from the determination of net income, as extra
ordinary charges included in the determination of net income. 

(c) Adjusted for dividend requirements on Series A and Series B Preference Stock, isaued in connection with tho acquisitions of 
MRC and Ross in 1904 and of one other company in 1967, respectively, as if such shares had been outstanding during all 

^ periods. Reference is made to "PRO FORMA INCOME AND P E R SHARE DATA" on page 0. 
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IRC, INC. AND CONSOLIDATED SUBSIDIARY 

STATEMENT OF CONSOLIDATED EARNINGS 

The following statement of consolidated earnings of IRC, Inc. and consolidated subsidiary (two subsidiaricj^_ 
for the years 1962 through 1965) for the five years ended January 1, 1967, has been examined by Peat, MarwiC^ 
Jlitchcll & Co., independent certified public accountants, whose report, included elscvvhcrc herein, is based in 
part on the report of other independent certified public accountants. The statement insofar as it relates to tlie 
42-week; periods ended October 22, 1967, and October 23, 1960, is unaudited, but in the opinion of the management 
of IEC, Inc. it includes all adjustments, consisting only of normal recurring accruals, necessary for a fair 
presentation of thc results for such periods. Thc statement should be read in conjunction vvitli the other fiit;mcial 
statements of IRC, Inc. and consolidated subsidiary and the related notes included els'owhcrc in this Proxy 

Statement. ^̂  ^ ^ .... „ ^ 
(In thousands of doUars) 

42 Weeks Ended (a) Fiscal Year Ended (a) 
October October January January Jaiiuary December Decembor 
22, 1967 23, 1966 1,1967 2, 1966 3,1965 29, 1963 30, 1962 
(Uoaudiced) (Unaudited) 

Income: 
Net sales $40,916 $43,842 $55,298 $41,980 $33,624 $32,154 $32,434 
Licensees, less foreign income taxes 

withheld at source 605 800 995 907 705 705 598 
MisceUaneous 237 274 357 239 128 148 187 

41,758 44,916 56,650 43,126 34,457 33,007 33,219 
Costa incurred in the operation of the busi

ness: 
Cost of goods sold, exclusive of deprecia

tion and amortization 26,189 27,349 34,770 27,277 22,004 21,010 19,926 
Selling, advertising, research, general 

and administrative expenses 6,732 6,842 8,481 6,749 6,640 7,236 6,919 
Provision for depreciation and amortiza

tion 1,354 1,278 1,534 1,323 1,282 1,271 1,020 
MisceUaneous 224 240 611 403 259^ 178 126 

34,499 35,709 45,390 35,752 30,185 29,695 27,991 

Eaminga before Federal and State in
come taxes 7,259 9,207 11,254 7,374 4,272 3,312 5,228 

Provision for income taxes: 
Federal (b) : 

Current 3,144 4,245 5,137 3,399 1,760 1,443 2,311 
Deferred — 15 15 20 66 130 199 

State 239 393 442 287 166 130 184 

3,383 4,653 5,594 3,706 1,992 1,703 2,694 

Net Earnings (c) $ 3,876 $ 4,554 $ 5,660 $ 3,668 $ 2,280 $ 1,609 $ 2,534 

NOTES : 

(a) During 1967 IRC acquired all the outstanding stock of Holyoke Wire and Cable Corporation in exchange for 87,493 shares 
of IRC's Common Stock. This acquisition has been treated as a pooling of interests for accounting purposes. The financial 
statements of Holyoke have been included above on the basis of its fiscal years ended June 30. With respect to the 42-week 
periods, the operalions of Holyoke are included for its appropriate nine-month periods. In addition, in 1961 nnd 1962 IEC 
acquired all tho outstanding stock of North American Electronics, Inc. partially for cash and partially through the exchange 
of 43,290 shares of IRC's Common Stock. The portion of this acquisition which was cflected through an exchange of shares 
has been treated as a pooling of interests for accounting purposes and the cash portion has been treated as a purchase. 
In 1966 North American Electronics, Inc. was merged into IRC and its activities have been continued as a division. 

(b) The investment credit of IRC under the Revenue Act of 1962 with respect to the years 1962 and 1963, not material in 
amount, has been deferred and is being taken into income ratably over the estimated life of the respective assets. The credit 
with respect to periods subsequent to 1963 has been treated as a reduction in the provision for income taxes in each period 
as follows: 1964—$100,000, 1965—$53,000, 1960—$140,000, 42 weeks ended October 23, 1966—$65,000, 42 weeks ended 
October 22, 1967—$112,000. The consolidated subsidiary has deferred the investment credit (nominal in amount) in each 
period. 

(c) Eeferenco is niailc to "PRO FORMA INCOME AND P E R SHARE DATA" on page 0. 

The decline in earnings of IRC for 1963 was largely due to heavy product introduction expenses, to cut
backs in Govemment programs, and to increased competition, both domestic and foreign. The decline in sales and 
earnings for the 42-week period ended October 22, 1967, was attributable to the reduction of inventories in the 
first half of 1967 in the radio and television, automotive, electronic data processing and electronic instrument 
manufacturing industries, and to increased foreign competition, cutbacks in production of certain large u-sers, 
and higher costs of materials and labor. 
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UNITED-CARR INCORPORATED AND SUBSIDIARIES 

STATEMENT OF CONSOLIDATED EARNINGS 

'ti:. . The following statement of consolidated earnings of United-Carr Incorporated and subsidiaries, insofar 
as it relates to the five years ended December 31, 1906, has been examined l)y Ernst & Ernst, independent 
accountants, whose report thereon appears elsewhere herein. The statements of consolidated earnings for the 
nine months ended September 30, 1967 and 1966 have been prepared from the records of the Company without 
audit. However, in the opinion of management, such statentents reflect all adjustments (comprising only normal 
recurring accruals) necessary for a fair presentation of the results of operations for such periods. The results of 
operations for the nine months ended September 30, 1967 arc not necessarily indicative of the results for the year 
ending December 31, 1967. The statement should be read in conjunction vvith the other financial statements of 
United-Carr Incorporated and notes thereto appearing elsewhere herein. 

(In thousands of doUars) 

Net sales 

Other income 

Cost of goods sold 

Operating expenses 

Pro-i-ision for depreciation 

Interest expense 

Other deductions 

Minority interest Ln net earnings of foreign 
subsidiary 

Amortization of excess cost of investments in 
subsidiaries 

State, federal and foreign income taxes 

Provision for currency revaluation 

Net earnings ( ' ) . . . . 

Nine Months Ended 
September 30, 

1967 

Unaudited) 

$90,475 

668 

91,143 

67,442 

11,938 

3,008 

443 

4.27 

44 

77 

83,439 

7,704 

3,013 

4,091 

$ 4,091 

1966 

(Unaudited) 

$90,914 

404 

91,318 

67,495 

11,174 

2,597 

80 

358 

51 

77 

81,832 

9,486 

4,697 

4,789 

$ 4,789 

1966 

$123,015 

554 

123,569 

90,659 

14,954 

3,655 

179 

588 

72 

103 

110,210 

13,359 

6,250 

7,109 

$ 7,109 

Year Ended December 31, 

1965 

$102,982 

448 

103,430 

73,254 

13,058 

3,010 

12 

637 

85 

98 

90,100 

13,270 

6,600 

0,670 

400 

$ 6,270 

1964 

$85,992 

463 

86,455 

62,051 

11,837 

2,530 

587 

112 

98 

77,215 

9,240 

4,500 

4,740 

$ 4,740 

1963 

$82,349 

305 

82,714 

59,209 

11,087 

2,304 

465 

98 

84 

73,307 

9,407 

5,080 

4,327 

$ 4,327 

1962 

$76,177 

273 

76,450 

56,308 

9,782 

1,965 

403 

92 

68,550 

7,900 

4,045 

3,855 

$ 3,855 

(1) Reference is made to "PRO FORMA INCOME AND PER SHARE DATA" on page li. 

The small decline in net sales for the nine months ended Septeniber 30, 1067 as compared witli the same 
period in 1966 was due to general economic conditions in tho indii.strics servetl by lniile<l. Factors adversely 
affecting earnings for the first nine months of 1967 included substantially higher depreciation and interest 
charges, increased expenditures for research and pi'oduct development, and other costs associ;it(;d vvitli increased 
capacity which were incurred to allow United to handle anticipated increased volume of sales. 

. ^ 
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PRO FORMA BALANCE SHEETS 
(On the bases of the assumptions set forth in the accompanying Notes) 

PRO FORMA 

ASSETS 

Current Assets: 
Cash and marketable securities 
Accounts receivable less allowances 
Inventories 
Prepaid expenses _; 

Total Current Assets 
Invcstmeuts In Associated Foreign Companies 
Property, Plant, and Equipment 

Land, buildings, machinery and equipment 
Less allowances for depreciation and amortization . . 

Total Property, Plant, and Equipment—net 
Cost of Acquired Businesses in Excess of Recorded Net Assets 

a.t Acquisition Dates 
Other Assets 

TEW 

$ 37,720,588 
150,747,033 
145,291,947 

8,996,897 

342,756,405 
3,924,820 

370,207,706 
204,943,020 

171,324,086 

40,995,022 
8,370,782 

TRW and IRC 
Combined 

(a) 

$ 44,240,766 
156,108,434 
152,813,014 

9,178,027 

362,340,241 
4,017,076 

395,152,298 
213,592,208 

181,560,090 

40,995,622 
8,537,049 

TKW and United 
Combined 

(b) 

$ 46,042,932 
166,177,555 
167,401.784 

9,927,176 

.389,549,44 7 
3,924,820 

427,767,584 
227,059,537 

200,108,047 

42,576,002 
9,028,737 

TEW, IRC 
and United 
Combined 

(c) 

$ 5 2 , 5 0 3 , l l i ' 
171,538,^.;"J?^ 
174,922,851 

10,108,306 
409,133,223 

4,017,076 

440,652,176 
230,308,125 

210,344,051 

42,576,002 
9,189,004 

$567,377,781 $597,450,078 $645,187,059 $675,259,356 

LIABILITIES AND SHAREHOLDERS' I.VVESTMENT 

Current Liabilities: 
Notes payable 
Trade accounts payable and accrued expenses 
Income taxes 
Amounts payable within one year on long-term debt 

Total Current Liabilities 
Long-Term Debt 
Minority Interests iu Subsidiaries 
Shareholders' Investment 

4 % Cumulative Preferred .Stock 
$4.25 Convertible Preference Stock, Series A, cumulative . . . . 
$5.00 Convertible Preference Stock, Series B, cumulative . . 
$4.40 Convertible Preference Stock I I , cumulative (d)—with 

aggregate preference in involuntary liquidation of: 
TRW and IRC, $41,770,170 
TRW and United, $138,573,552 
TEW, IRC .and United, $180,349,728 

Common Stock 
Other Capital 
Ket:iiiied riieome (e) 

Total Shareholders' Investment 

$ 16,200,043 
80,027,125 
13,510,127 
1,098,325 

110,835,620 
163,404,301 

2,870,310 

6,190,800 
35,593,100 
8,500,300 

- 0 -
- 0 -
- 0 -

24,809,520 
35,181,308 

173,860,510 

234,201,544 

$567,377,781 

$ 16,200,043 
89,269.288 
14,727,524 
1,098,325 

121,295,180 
163,464,301 

2,876,316 

6,190,800 
35,593,100 
8,500,300 

1,104,058 
- 0 -
- 0 -

26,208,500 
38,290.215 

193,920,708 

309,814,281 

$597,450,078 

$ 16,200,043 
97,541,074 
16,511,529 

1,248,325 

131,501,571 
172,374,301 

3,675,438 

0,190,800 
30,593,100 
8,500,300 

- 0 -
3,604,205 

- 0 -
24,869,520 
39,795,144 

219,022;6S0 

337,035,749 

$645,187,059 

$ 16,200,043 
100;783,S37 

17,728,926 
1,248,325 

135,961,131 
172,374,301 

3,675,438 

6,190,800 
35,593,100 
8,500,300 

- 0 -
- 0 -

4,768,863 
26,208,500 
42,904,051 

239,082,872 

303,248,486 

$675,259,356 

NOTES : 
(a) Assuming the issuance of 401,694 shares of TRW $4.40 Convertible Preference Stock, with a stated value of $2.75 a share, and 

535,592 shares of TRW Common Stock, y^ar value $2.50 a slii-re, in e-\ch:iuge for the business and net assets of IRC ou the 
basis of 14th share of such Preference Stock and %rd share of TRW Common Stock for each sh.ire of IRC Common Stock 
outstanding, and assuming thc combination of the Consolidated Balance Sheet of TRW as of Seplember 30, 1967 and the 
Consolidated Balance Sheet of IRC as of Octolier 22, 1907, on the b:\sis of a pooling of intoicst.'^. On tl:e b;isis of tiiese as
sumptions, the propo.scd transr.ction would result in t!ie i.ssuance of TRW" $4.40 Convertible Preference Stock with a stated 
value of $1,104,658 and of TRW Common Stock with u par v;ilue of $1,338,080, and thc elimination of IRC Coinmon Stock 
with a par value of $160,838 and of IRC capital in exress of thc par value of its issued shares, in the amount of $5,391,707, 
and in a credit to other capital in the amount of $3,108,007. 

(b) Assuming the issuance of 1,332,438 shares of TRW $4.40 Convertible Preference Stock with a stated value of $2.75 a share, in 
exchange for the business aud net assets of United on the basis of -V̂  share of such Preference Stock for each share of United 
Common Stock outstanding, and assuming tlie combination of the Consolidated Balance Sheets of TRW aud United as of 
September 30, 1967, on the basis of .a ])ooliiig of interests. On the basis of these assumiiiions, the proposed trausactiou would 
result in the issuance of TRW $4.40 (Convertible Preference Stock with a stated value of $3,064,205, and the elimination of 
United Common Stock with a par value of $6,662,190 and of United capital in excess of the par value of its issued shares, in 
the amount of $1,615,851, and in a credit to other capital in the amount of $4,013,836. 

(c) Assuming the issuance of 1,734,132 shares of TEW $4.40 Convertible Preference Stock with a stated value of $2.75 a share, and 
535,592 shares of TRW Common Stock, par value $2.50 a share, pursuant to exchanges set forth iu (a) and (b) above, and 
the combination of the Consolidated Balance Sheets of TRW and of United as of September 30, 1907, and the Consolidated 
Balance Slieet of IRC as of October 22, 1907, on the basis of poolings of interests. On the basis of these a.ssumptioiis, the 
proposed transactions would result in the issuance of TRW $4.40 Convertible Preference Stock with a stated value of $4,768,863 
and of TRW Common Stock with a par value of $1,338,980, and the elimination of IRC Common .Stock with a par value of 
$160,838, of IRC capital in excess of the par value of its issued shares, in the amount of $5,391,707, of United Common Stock 
with .1 par value of $6,062,190 and of United cai)i;;i! in excess of tho p:ir v;i!ue of it? issued sl.ares, in the amount of $1,010,851, 
and in a credit to other capital in the amount of $7,722,743. 

(d) The excess of the preference in involuntary liquid:itiui! over the stated v:ilue of llie TRW $4.40 (Jonvoriible Preference Slock 
would not create any restriction on the distribution of ret:iiiied incoine. 

(c) Among other covenants, the indontuie.'? nnd the otlicr long-term loan :igrecmonts inijio.se limitations on the p:i_'™ient of dividends. 
Under the most restrictive interpretation of tiiese limiting covenants TRW's retained inoonie at September 30, 1967, was 
unrestricted to the extent of approximately $49,000,000. The pro forma retained income would be unrestricted to the following 
extent: 

TRW aud IRC $ 74,500,000 
TRW and United 91,000,000 «j 
TEW, IRC and United 116,500,000 

(f) The PRO I'OllMA BALANCE SHEETS should be read iu conjunction with the individual consolidated balance sheets of 
TBW, IRC and United, and thc respective notes to financial statements hereinafter included. 

(g) Intercompany transactions were not significant and therefore wore not considered in effecting the above combinations. 

m 

12 
TRW-MGR-0594 

file://b:/sis


ACCOUNTING TREATMENT 

The propo.sed mergers of IRC and United with and into TRW are considered to be poolings of interests 
• l^for accounting purposes. Therefore, under generally accepted accounting principles, TRW would expect to 

carry forward in its financial statements thc assets and liabilities of IRC and United at their book values, 
and to carry forward IRC's and Unitcd's retained income. 

COMPARATIVE MARKET PRICES 

Thc Common Stock of IRC is listed on the New York, Philadelphia-Baltimore-Washington and Pacific 
Coast Stock E.xchanges. The Common Stock of TRW is listed on the New York, Midwest, Philadelphia-Balti-
ntore-Washington and Pacific Coast Stock" Exchanges. The Common Stock of United is listed on the New 
York, Boston and Pacific Coast Stock Exchanges. The reported high and low sales prices of the Common 
Stocks of the companies on the New York Stock Exchange for the qttarterly periods indicated were as follows 
(adjusted, in the ca.se of United Common Stock, to reflect a two-for-one share distribution in January 1966) : 

1966 

1967 

Common Stock 
of IRC 

High 

183/4 

223/4 

28% 

33% 

367/8 

42 

493/4 

48 

4 7 % 

393/4 

471/4 

583/4 

Low 

14 

17 

I8I/2 

261/t 

2 8 % 

3 0 % 

3 5 % 

361/4 

373/8 

313/4 

351/2 

431/4 

Common Stock 
of TRW 

High 

321/2 

35% 

391/2 

5 1 % 

501/4 

501/2 

481/8 

483/4 

6 1 % 

793/4 

821/2 

1 0 4 3 / 

IXD-W 

281/2 

28 

28% 

371/4 

401/2 

4 0 % 

411/4 

371/4 

4 4 

561/2 

641/4 

8O1/4 

Common Stock 
of United 

High 

191/2 

2 1 % 

291/2 

3 1 

353/8 

33 

273/8 

2,31/2 

2 7 % 

323/4 

441/4 

5 4 % 

Low 

171/2 

38>/4 

191/2 

2 5 % 

2 9 % 

251/2 

20 

1 8 % 

221/2 

2 5 % 

27y4 

4 0 % 

Period 

1965 

First Quarter 

Second Quarter 

Third Quarter 

Fourth Quarter 

Fir-st Quarter 

Second Quarter 

Third Quarter 

Fourth Quarter 

First Quarter 

Second Quarter 

Third Quarter 

Fourth Quarter through December 22. . . 

On October 2, 1967, the day before the definitive exchange ratio in the proposed IRC merger was first 
publicly announced, the reported clo.sing prices on the New York Stock Exchange of the Common Stocks 
of IRC, TRW and United were 465/8, 8I34 and 421/^, respectively. On October 5, 1967, the day before the 
exchange ratio in the proposed United merger was first publicly announced, the reported closing prices on 
the New York Stock Exchange of the Common Stocks of IRC, TRW and United were 4614, 85 and 43-%, 
respectively. 

On December 29, 1967 the reported closing prices on thc New York Stock Exchange of the Common 
Stocks of IRC and TRW were 583/8 and 103 respectively. 

No shares of TRW $4.40 Convertible Preference Stock have been issued, and it is not anticipated that any 
will be issued prior to consummation of the merger unless the proposed I.Inited merger is effective prior 
to the effective date of the proposed IRC merger. 

13 
^ V ) - M O i ^ - " ' ' 

http://ca.se


BUSINESS AND PROPERTIES OF TRW 

TRW is a diversified, technically-oriented manufacturing company. Its principal busines-ses are the 
manufacture and sale of products and the performance of systems engineering, research and technical <i, 
services in the space, advanced systems and electronics fields; the manufacture and .sale of engine, chassis 
and other components for automobiles, trucks, tractors and other vehicles; and the manufacttirc and sale of 
aircraft component parts, largely for turbine engines. 

TRW employs approximately 60,000 persons. Its dome.stic operations arc conducted principally at 27 
locations in the United States and it manufactures products, principally vehicle components, in 11 foreign 
countries. 

TRW was incorporated in Ohio in 1916 and adopted its present name in ]965. As used under 
"BUSINESS AND PROPERTIES OF TRW", the term "TRW" means TRW or a TRW subsidiary or 
TRW and its subsidiaries. 

Domestic and foreign sales of TRW during 1966 amounted to $883,430,000, including 1966 sales of 
companies acquired during 1967 and accounted for as poolings of interests. Of such sales, approximately 
56% were to industrial and commercial customers and approximately 44% were, directly or indirectly, to 
the United States Government. With respect to the Government business, approximately 28% of total 
sales were to or for the Department of Defense and ap]n'oximately 16% vvere to or for other governmental 
agencies, principally the National Aeronautics and Space Administration. It is estimated that Government 
business in 1967 may approximate 50% of total sales, and that sales of TRW's products in the Space and 
Advanced Systems and Aircraft Products categories may each constitute a larger percentage of total sales 
than in 1966. 

Space and Advanced Systems 
TRW designs and manufactures unmanned spacecraft for defense, space exploration and commtniica-

tions, and designs and manufactures sj'stems, sub!3ystems and components for space propulsion, attitude 
control and guidance. It condticts .systems engineering and coordinates the design and manufacture of data 
management systems and mi-ssile, anti-submarine warfare, and other weapons systems. TRW also performs 
advanced research and development iti the space field, principally in connection with re-entty vehicles and 
space boosters and provides other technical services to the Government, including launch direction, tracking, 
mission analysis and data reduction. Sales cla.ssified as space and advanced .systems amounted to approxi
mately 26% of total sales during 1966. 

Electronic Systems and Components 
TRW manufactures electronic products for aerospace and defense applications, including guidance, 

power and communications systems and subsystems. It also manufactures a variety of electronic components 
for color and black-and-white television sets, radios, computers and other uses, including certain color 
convergence yokes, transformers, capacitors, rectifiers, quartz crj'stal products, filters, tuning devices, 
diodes, transistors, specialized semiconductor subassemblies and microminiature devices. TRW manufactures 
these products in the United States and certain of them in Canada and Taiwan. Sales classified as electronic 
systems and components amounted to approximately 14% of total sales during 1966. 

Vehicle Components 
TRW manufactures and distributes engine and chassis parts, components and assemblies for use 

in automobiles, trucks, tractors and other vehicles. These products are .sold both for original equipment 
and replacement use. Product lines inchide valves and valve train parts, pistons and piston rings, cylinder 
sleeves, turbo-chargers, hydrostatic and mechanical steering components and assemblies, ball joints and 
suspension parts, power steering pumps and anti-friction bearings. TRW manufactures these products in 
the United States and certain of them in Argentina, Australia, Brazil, Canada, France, Germany, Italy, 
Mexico, South Africa and the United Kingdom. 

A major portion of the sales of vehicle components to manufacturers of original equipment is made to a 
relatively small number of customers, but no single customer's purchases of these products accounted for 
more than 6% of total sales in 1966. In general, the vehicle components manufactured by TRW for original 
equipment are also sold, together with other vehicle components purchased by TRW from other manufac- i^l'i. 
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turers, for replacement use to a large number of wholesale customers in thc United States and foreign 
countries. 

In 1966 TRW's sales of vehicle components amounted to approximately 35% of total .sales, consisting 
^of 8% for automobiles to bc manufactured in the United States, 8% for trucks and off-the-road vehicles 

to be manufactured iu the United States, 7% for replacement use in thc United States, and 12% represent
ing A-ehiclc components .sold outside the United States. 

Aircraft Products 
Most of the products manufactured by TRW for aircraft use are turbine engine parts for com

mercial and military aircraft. Such parts include compressor blades, vanes, rotors, impellers and inducers, 
and turbine blades, vanes and rotors. Other aircraft products include fuel pumps and accessories, bearings, 
pneumatic actuating systems, valves and miscellaneous castings. 

A major portion of sales of aircraft products is made to a relatively small nunrber of ciLstomers, one of 
vvhich accounted for approximately 12% of TRW's total sales during 19C6. Sales classified as aircraft 
products amounted to approximately 18% of total sales during 1966. 

Other Products 
In addition to the foregoing, TRW manufactures and sells other products, including anti-friction 

l)earings for industrial applications, nuclear reactor components, static inverters and specialty chemicals. 
Sales of such products amounted to approximatelj- 7% of total sales during 1966. 

Foreign Operations 
-) TRW's investment in, and equitj' in undistributed earnings of, foreign subsidiaries at December 
31, 196G totalled approximafely .$100 million, of which amount almost two-thirds represented investments 
made during the past three years. TRW's foreign operations consist primarily of the manufacture and sale of 
vehicle components. 

Prior to 1965 TRW's foreign manufacturing operations (apart from interests of 50% or less in 
foreign manufacturers) were largely confined to Canada and Latin America. Since January 1, 1965, TR.W 
has acquired or established or increased its owqiership of manufacturing operations in a number of other 
foreign countries, and at the present time its largest investments in foreign operations are in the United 
Kingdom, Canada and Germany. See Note A to the TRW Financial Statements. 

Bectutsv of devaluation i-<".'scrvi:s aitd hedging contracts, thc devaluation of thc British pound in 
November, 19G7 did not have a. significant effect on the con.solidated financial positioti of TRW and did 
not result in anv̂  charge to operations. 

Competition 
TRW encounters intensive competition in all aspects of its business from both smaller specialized 

firms and large diversified businesses. Competitors include independent manufacturers and integrated 
customers of TRW which manufacture internally substantial portions of their requirements of parts 
and components. TRW's competitive position varies among its different products, but TRW believes 
that it i.-s a significant independent sii|.)plicr of many of thc parts and components which it ma.nufactures 
for aerospa.ce eqttipment and vehicles. 

Employee Relations 
TRW has approximately 60,000 employees, of whom approximately 48,000 are employed in the United 

States and Canada. As of October 31, 1967, of TRW's domestic and Canadian employees, approximatel.y 
14% vvere represented by unions affiliated witii national or international labor organizations, approximately 
27% were represented by independent labor organizations, and approximately 59% were not represented in 
their relations with TRW by any labor organization. 

Labor agreements covering ai^proximatcly 8,100 employees in the United States expired during 1967 
and as a result TRW has incurred higher labor costs. 

Most of the domestic and Canadian employees of TRW are covered by programs providing death 
benefits and hospitalization, surgical and medical expense coverage and by one or more retirement plans. 
See Note E to the TRW Financial Statements for information concerning TRW's retirement plans. TRW 
iittends to introduce two stock savings plans, cffiective January 1, 196S, in which some 24,000 of TRW's 
dontestic and Canadian employees are initially eligible to participate. Eligible employees may designate up 
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to 6% of their pay for investment in thc plan covering them. TRW will contribute an amount equal to 50% 
of employees' savings. 

TRW has enjoyed generally good labor relations for many years. There have been no significant wont 
stoppages due to labor controversies during the past 15 years. J ^ ' 

Acquisitions and Dispositions of Businesses 
On June 16, 1964 TRW acquired the business and substantially all of the assets of Marlin-Rockwell 

Corporation ("MRC") in exchange for 348,887 shares of TRW Common Stock and 348,887 shares of TRW 
Series A Preference Stock and the assumption of substantially all of MRC's liabilities. On the same 
date it actiuired the business am.l subsl.intially all of thc assets of Ross Gear and Tool Comiiany ("Ross'') 
in exchange for 305,108 shares nf TEW Common Stock and 216,218 shares nf TKW Scries A Pn'feivnce 
Stock and tlie assumption of suListantially all of the Ross liabilities. On the leasts nf a closing iirice for 
TRW's Common .Stock on the New Yoric Stock" Exchange of $53,125 and a "when issued" price of $104 for 
the Scries A Preference Stoclc on that date, th(> securities issued in exchange for MKC had ;i value of $:53.4 
million and thc securities issued in excliange for Ross had a value of $37.8 million. ]\IKC miiiuifacturcd and 
sold precision ball bearings in a range of sizes and precision rollei- bearings. For the year ended June 30, 1963 
the net sales of MRC were $44,207,499 and its net income was $3,449,200, and its net worth was $32,188,708 
on such date. Ross manufactured and snId hydi'ostatic and mechanical steering comiioiienls ami assemblies 
for many types of vehicles. Por the year ended November 30, 1963 the net sales of Ross were $32,252,348 
and its net income was $2,312,288, and its net worth vvas $20,362,268 on that date. The foregoing description 
of the ]\IRC and Ro.ss acquisitions lias not been restated to give effect to the 2-for-l split of the TRW Common 
Stock in December, 1964. 

In 196G TRW acquired thc business and a.ssors of two domestic comi.)anies engaiied. respectivel.v, in the 
manufacture and sale of transfoianers and quartz crystal products and in 1967 TRW ac<iuired the business 
and assets of two domestic companies cngagei.1, rcspcctivel>", in the protluction and sale nf iron castings and 
miniature electric motors. 

In 1963 and 1964 TRW disposed of the assets and businesses of several of its divisions through 
which it had engaged in the manufacture and sale of computers, recording equipment, equipnient for the 
numerical control of machine tools, and other products 

As of November 16, 1967. :m agreement was entered into belween TRW ;md certain stockholders of 
Hazleton Laboratories Incorporated ("Hazleton") who hold api^roximatcly 80% of its capital stock, pursuant 
to which TRW will make an exchange offer to all of the Hazleton stockholders to acquire the stock of 
Hazleton in exchange for TRW Common Stock on a basis which, if accepted bj' all Hazleton stockholders, 
would result in the issuance of a maximum of approximately 59,000 shares of TRW Common Stock. 
Hazleton supplies research and other services and products, in'incipall.y in fields related to environmental 
health. As of October 31, 1967. ;in ;igreement vvas entered into between TRW and ilission ^ranufacturing 
Company ("Mission") foi' the accjuisition by a propost:d TRW subsidiary of .substantially all of Mission's 
assets, in exchange for 257,150 shares of TRW Common Stock and thc assumption by such subsidiary of 
substantially all of Mis-sion's liabilities. Mission supplies products and services for oil and gas exploration 
and production, and related equijiment for other industrial markets. In December, 1967, TRW entered into 
a preliminary agreement to acquire, for approximately $9,500,000, the as.sets and business of a German 
company manufacturing valves for internal combustion engines and forged geai-s. 

TRW has entered into an agre(?meiit dated November 29, 1967 fnr thc aeqiiisition bv merger of United-
Carr Incorporated ("United") in exchange for approximately 1,330,000 shares of TRW .$4.40 Convertible 
Preference Stock which is the same class of stock to bc issued in thc merger of IKC. United owns or Ictises 
and operates plants located in eight states and in Canada, the United Kingdom and Australia. Unitcd's total 
consolidated sales (domestic and foreign) amounted to approximately $123,000,000 in 1966. Of such sales, 
approximately 90% were to industrial and commercial customers and 10% were, directly or indirectly, to 
the United States Government. 

United manufactures and sells products such as terminal boards, connectors, printed circuit boards, 
tube sockets, heat sinlvs, shields, test jacks, lighting and .switching devices, hermetic seals, and other devices 
used in and in connection with electrical and electronic equipment. Sales of these products accounted for 
approximately 45% of total sales in 1966. United manufactures and sells olher products such as metal. 
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pla.stic and combination metal and plastic fasteners, switches, knobs, plug buttons, glides, sheet metal nuts 
and other relatively small parts to the automotive, aircraft, household appliance, furniture, leather goods, 
clothing, borne sewing and miscellaneous other industries and markets. Such .sales accounted for approxi-

. mately 55% of total sales in 1966. United encounters strong competition in the sale of virtually all of its 
products. 

Profit margins vary among the different lines of Unitcd's products and may vary vvithin a single 
product line in different years. The profit margin from Government business is generally lower than from 
sales in commercial and in industrial markets. During 1966, sales of electrical and electronic products 
accounted for a somewhat lower percentage of earnings than of sales, although all categories of such products 
were profitable in 1966. 

United owns in fee domestic manufacturing plants, research facilities, warehouses and offices containing 
approximately 1.4 million .square feet of floor space located on sites consisting of approximately 295 acres of 
land owned in fee. United also leases similar domestic properties containing approximately 380,000 square 
feet of floor space located on .sites aggregating approximately 33 acres. Plants owned by foreign subsitliaries 
of United contain about 400,000 square feet of floor space located on sites aggregating about 55 acres; and 
thosc leased by foreign subsidiaries contain about 270,000 square feet of floor space located on sites totalling 
about 10 acres. 

The agreement with United requires the favorable vote of two-thirds of the outstanding Common 
Stock of United for approval of the merger of United and it is anticipated that the meeting of United 
stockholders will be held in February, 1968. Under Ohio law, no vote of TRW shareholders is required. 
Under the Unitcd-TRW agreement, the consummation of such merger would be conditioned upon (a) 
the receipt of a ruling from thc Internal Revenue Service similar in most respects to the ruling which 
has been requested in connection with the IRC merger, (b) the listing, subject to notice of issuance, on the 
New York vStock Exchange of the sha.res of TRW $4.40 Convertible Preference Stock to be issued in thc 
United merger (including those to be issued upon exercise of options granted by United and to be assumed 
by TRW) and the TRW Common Stock to be issued upon conversion of such Preference Stock, (c) the 
absence of claims, litigation. ]3roccedings or governmental investigations, pendijig or tlii-eatened. as described 
in such agreement, and (d) the performance and fulfillment of certain other ;igreenients and conditions 
contained in such agreement. Tt is contemplated that following thc mei'ger thc assets and business of l.'niied 
will be transferred to a new subsidiary' of TRW. 

General 
A large part of the business of TRW involves the development and application of advanced 

technology. In its domestic operations TRW emplo.ys aj)proximately 5,900 persons with degrees in science, 
mathematics or engineering of whom over 2,000 have advanced degrees, ineiuding approximately 385 \v"itli 
degrees of Ph.D. or the equivalent. 

The principal raw materials used by TRW are steel, stainless steel, titanium, special alloj's, aluminum, 
magnesium, and copper wire. TRW also purchases various types of component parts. TRW believes that its 
sources of supply of raw materials and components are adequate for its needs. 

Profit margins vary among the various lines of TRW's business and may vary within a single product 
line from year to year. Government business generallj-- carries lower profit margins than sales in commercial 
and industrial markets. During 1966, sales in the space and advanced systems and aircraft products fields 
accounted for a somewhat lower percentage of earnings than of sales. All product categories described 
above were profitable in 1966. 

Government contracts and related customer orders have been and are generally subject to statutorj' and 
contractual profit limitations, including the limitations imposed by the Renegotiation Act of 1951. See Note 
G to TRW Financial Statements. 

Properties 
The domestic and Canadian manufacturing plants, research facilities, warehouses and offices owned 

by TRW contain approximately 6.4 million square feet and ai-e located on sites consisting of approximately 
1,500 acres of land owned in fee. TRW also leases similar domestic and Canadian properties containing 
approximately 6 million square feet located on sites aggregating approximately 1,700 acres. Tbe principal 
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owned and leased domestic and Canadian properties of TRW are located in California, Connecticut, Illinois, 
Indiana Michigan, Missouri, Nebraska, New York, Ohio, Ontario, Pennsylvania, Tennessee and Texas. 

TRW also operates manufacturing plants in Argentina, Australia, Brazil, France, Germany, Ital.v, j i , 
'xico Soutii Africa, Taiwan and the United Kingdom. Of these plants, those owned by TRW contain about 

^ i million square feet located on sites aggregating about 330 acres; and tho.se leased contain about 420,000 
square feet located on sites totalling about 20 acres. 

The buildings occupied by TRW are principally of brick, steel, reinforced concrete and concrete block 
construction and have adequate transportation facilities. TRW's buildings, machinery and equipment arc 
well maintained and arc in satisfactory operating condition. 

Certain real properties owned by TRW are subject to mortgages securing indebtedness aggregating 
approximately $11,600,000. 

During the five years ended December 31, 1966 the following capital expenditures were made by TRW: 

Capital Expenditures (1) 

Year Ended 
December 31 

1962 
1963 
1964 . 
1965 . 
1966 

Land and 
Buildings 

and Leasehold 
Improvements 

$15,535,.333 
2,873,427 

3,406.701 
3,975,861 
8,895,539 

Machinery 
and 

Equipment 

$12,429,610 
10,598,741 

16,434,648 
24,722,259 
33,950.125 

Total 

.$27,964,943 
13,472,168 
19,841,349 
28,698,120 
42.845.664 

Net Book 
Value of 

Assets Retired 
or Sold 

$ 1,334,892 
3,493,117 
4,165,456 

662,116 
3.2S7.180 

(1) Excludes property accounts of acquired companies as of dates of .acquisition. 

TRW presently estimates that its capital expenditures during 1967 have approximated those in 1966. 

In 1967 TRW entered into a lease commitment for a new Vmilding for its siiaco, systt^us cnginet'ring 
and advanced research oi^crations having, upon occupancy, an annu.al rental of approximately $500,000. 
In addition, TRW made arrangements during 1967 for a long-term lease of land on which new facilities 
for such operations will be constructed from time to time and leased by TRW as the volume of bu.siness 
requires. Commitments vvere made during 1967 for the construction of two such buildings, and the aggregate 
annual renttil for such laud and buildings is expected to be approximately $1,600,000. 

During 1967 TRW has entered into lease commitments for equipment, principally for use in its vehicle 
and aircraft component manufacturing operations, on which the annual rate of rentals are initially ap
proximately $1,200,000, declining thereafter. 

The Government furnishes a substantial amount of machinery and eciuipment for use by TRW, 
primaril.y for the manufacture of products for military use. As of January 1, 1967 the acquisition and 
installation costs of such facilities installed and in use totalled approximately $77,000,000. The Government-
owned facilities are held by TRW primarily under contracts which provide, among other things, that TR.W 
shall maintain the facilities in good repair at its own expense, that the Go\-ernme.nt may recall the facilities 
at any time, that TRW shall pay rent for the use thereof (except in the performance of certain Government 
contracts whicli authorize no-charge use) and that TRAV shall not use the facilities for the performance 
of non-Government contracts without prior consent. Aggregate rentals incurred by TRW for use of such 
facilities were approximately $1,072,000 in 1964, $1,011,000 in 1965, and $2,165,000 in 1966. 

INFORMATION CONCERNING DIRECTORS AND OFFICERS OF TRW 

The following table sets forth, with respect to each of the Directors of TRW, his principal occupation, 
the period during which he has served as a Director of TRW, thc number of shares of TRW's outstanding 
Common Stock which he beneficially owned, directly or indirectly, on October 31, 1967, and the term for 
which he is a Director. None of the Directors on that date beneficially owaied directly or indirectly any other 
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equity .securities of TRW or any of its subsidiaries. This information 1 
respective Directors ;ind in part from TRW's records. The .'\grecment 
those who will serve as Directors of TRW immediately after the cf(:ectiv 
Directors constitute the present Directore of TRW. 

ias been obtained in part from the 
names thc following individuals as 
e date of the merger of IRC. These 

Name 

Principal occupation (with 
TRW unless 

otherwise indicated) 

J. D. Wright 

S. Ramo 
H. A. Shepard 
J. A. Alexander 

R. F. Bacher 

J. T. Brown 

0. Chandler 

J. H. Doolittle 

R. F. Mettler 
S. C. Pace 
E. P. Riley 
W. S. Vaughn 
J. S. Webb 
D. E. Wooldridge 
L. B. Worthington 

Chainnan of the Board and Chief 
Officer 

Vice Chairman of the Board 
President 
Partner of Krieg, DeVault, Alexander & Capehart 

—attorneys 
Professor of Physics and Provost, Caiifomia In

stitute of Technology 
Vice President, Mellon National Bank and Trust 

Company 
Senior Vice President, The Times Mirror Com

pany, and Publisher, Los Angeles Times 
Consultant (former Chairman of the Board, 

Space Technology Laboratories, Inc.—formerly 
a subsidiary of TRW) 

Executive Vice President 
Executive Vice President 
Executive Vice President 
Chairman, Ea.stman Kodak Company 
Executive Vice President 
Scientist and Author (fonner President of TRW) 
Former President, United States Steel Corpora

tion 

Executive 

Capehart 

Director 
since 

1939 

19.54 
1957 
1964 

Number of 
shares of 

Common Stock. 
owned 

beneficially 

51,850 

91,700 
20,160 
2,957 

Expiration 
of present 

term 

1970 

1969 
1969 
1970 

196^ 800 1968 

1962 

1967 

1961 

1965 
1965 
1965 
1962 
1967 
1954 
1967 

1,000 

500 

28,930 

22,988 
22,440 
16,896 

500 
10,900 
43,400 

200 

1968 

1970 

1969 

1968 
1968 
1968 
196S 
1970 
1970 
1970 

J. D. Wright, S. Ramo and H. A. Shepard are the members, and R. F. Mettler, S. C. Pace and E. P. 
Riley are the altemate members, of the Executive Committee and of the Stock Option Committee of the 
Directors. 

Remuneration and Transactions of Directors and Officers 
The following table sets forth certain infonnation for the year 1966 as to each person to whom direct 

aggregate remuneration paid by TRW and its subsidiaries exceeded $30,000 and who was either a Director 
of TRW or one of its three highest paid officers during such year, and as to all Directors and officers as a 
group. 

Name and capacity 
Direct aggregate 

remuneration 

J. D. Wright, Chaimian of the Board and Chief Executive Officer $ 215,000 
S. Ramo, Vice Chairman of the Board 172,000 
H. A. Shepard, President 178,000 
R. F. Mettler, Executive Vice President 132,000 
S. C. Pace, Executive Vice President 89,000 
E. P. Riley, Executive Vice President 125,000 
H. A. Johnston, President of Marlin-Rockwell Division* 36,692 
All Directors and officers as a group 

(50 persons including those named above) 2,802,135 

*Mr. Johnston retired as au executive of TRW effective December 31, 1966. 
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The following table sets forth estimated normal annual benefits payable to salaried employees of TRW, 
including ofificers, in the salary classifications .specified, upon retirement at age sixty-five with thirty years 
or more of credited service: 

Salary Benefits "*' 

$215,000 $85,280 

175,000 69,280 

130,000 51,280 

125,000 49,280 

90,000 35,280 

H. A. Johnston is receiving an annua! l̂ encfit of $7,453 under thc retirement income plan covering 
him and an ctpial benefit will be paid to his wife for her lifetime if she survives him. Effective as of January 
1, 1967, Mr. Johnston has been receiving $1,150 a month under a deferred compensation contract, and such 
paj'ments vv"ill continue for 15 years from that date or until his earlier death, in whicli event his widow wil! 
receive $575 a month for the balance of such 15-year period, or until her earlier death. 

J. D. Wright has entered into three agreements with TRW under which he agreed to devote full time to 
serving as Chairman of the Board and Chief Executive Officer of TRW for the years 1966, 1967 and 1968, 
respectively, for such compensation as may bc determined by the Directors, but in no event le.ss than 
$125,000 ."or 1966 and 1967, respcctivi^ly, and $165,000 for 1968, payable during the course of each year, 
plus deferred monthly p;iyments of $600 payable under each agreement over a period of seven years com
mencing after bc cea.ses to be an emplovee of TRW whether by reason of retirement, deatii or otherwise. 
It is a condition of such monthly payments that Mr. Wright shall not directly or indirectly engage for the 
first, second and third years, resi^cctivcly, following his termination of emjiloymcnt in any business com
petitive with the business of TRW or any of its subsidiaries without the consent of the Directoi-s. In thc 
event of his death prior to receipt of all monthly payments due under the agreements, thc remainder of 
such jiayments will bc made to his designated bencficiarv-. The current agreement may be terminated 
by either party on 60 days notice, in which case the deferred compensation thereunder shall be pro
portionately' reduced. The Directors of TRW have also approved another agreement with Mr. Wright 
under which he would agree to render consulting and advisory services to TRW for a limited portion 
of his time during the fifteen years following his retirement, for compensation of $25,000 annually 
during the first ten years after his retirement and during the five years thereafter for compensation of 
$5,000 annually. The payments of $25,000 annually would not be affected b.v the disability or death of Mr. 
Wright whenever occurring and in the event of his death the remaining payments of $25,000 annually would 
be paid to his designated beneficiary. The payments of $5,000 annually would cea.se upon the death of 
Mr. Wright or his inability on account of disabilitj- to render such consulting and advisory services, except 
for thc pro rata portion of the next annual pa.yment which would otherwise have been payable to Mr. Wright 
as attributable to the period prior to such death or disability. The agreement by Mr. Wright to perform 
such consulting and advisory services ma -̂ be terminated at any time by Mr. Wright upon written notice 
to TRW in which event TRW shall have no further obligations under the agreement. 

Since Januarj^ 1, 1966, all Directors other than salaried ofificers of TRAV have been receiving a 
retainer fee at the rate of $4,000 a year while ser\'ing as a Director, and an attendance fee of $250 for 
each meeting of the Directors attended. Salaried officers who serve as Directors do not receive any 
additional compensation for such service as Directors. The aggregate amount which will be paid to all present 
Directors by TRW, on an annual basis, as Directors' retainer fees (but not including attendance fees 
for attendance at meetings of Directors), will be $32,000. 

The Mellon National Bank and Trust Company (the "Mellon Bank"), of which J. T. Brown is a A''ice 
President, has from time to time loaned money or extended credit to TRW. As of November 3, 1967 
there was outstanding a $500,000 loan to TRAV from the Mellon Bank currently bearing interest at 6%. 
The Mellon Bank as trustee is thc owner of a 4S-acre parcel and a 3S-acre parcel at Redondo Beach, 
California, occupied under lease by TRAV, and as agent for others it supplied $7,000,000 of trust-deed 
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financing (5% Trust-deed Notes due June 1, 1982) to TRAV in connection with the acquisition by TRW 
of a 24-acre parcel at that location. The aggregate rental paid by TRAV during 1966 for the two leased 
parcels was $1,645,954 which, in the opinion of management, was substantially the same as would have been 

*-;iaid if the leases had been with non-associated persons. The Mellon Bank is currently serving as tmstee 
under a pension plan of TRAV. 

Optioned Stock Purchased 

During the period from January 1, 1966 through Noveniber 1, 1967, TRW Comnion Stock was purchased 
from TRW upon thc exercise of stock options by the Directors and officers named in the foregoing table of 
remuneration as follows: 

Purchase Market 
Date of Number price per value per 

Name purchase of shares share share* 

J. D. AVright 5-18-66 13,500 $22,215 $41.50 
5-18-66 6,500 23.295 41.50 
8-16-67 14,000 22.215 74.50 

S. C. Pace 2-7-66 8,250 18.885 47.625 
2-8-67 2,750 18.885 53.875 

E. P. Riley 1-16-67 1,925 18.885 47.25 

* Closing prices of TRW's Common Stock on the New York Exchange on the purchase dates. 

During the same period TRAV Common Stock was purchased from TRW upon the exercise by other 
Directors or officers of stock options as follows: 

Purchase Purchase 
Date of Numher of price per Date of Number of price per 

purchase shares share purchase shares share 

1-6-66 400 $18.16 2-13-67 660 $18.07 
1-7-66 2,200 20.045 2-14-67 200 22.80 

1-20-66 260 18.885 3-10-67 500 27.75 
3-31-66 500 27.75 3-2S-67 250 47.75 
4-27-66 250 34.00 5-2-67 250 34.00 
4-29-66 2,300 25.695 5-17-67 3,960 18.16 
5-10-66 250 20.045 5-17-67 1,320 21.93 
5-13-66 3,000 23.295 5-17-67 3,200 25.65 
5-24-66 3,000 23.295 5-17-67 1,980 26.03 
6-20-66 2,000 18.16 5-17-67 1,760 23.57 
6-20-66 1,650 22.215 5-22-67 800 22.215 
7-1-66 440 23.57 5-25-67 250 47.75 
7-1-66 250 34.00 5-29-67 480 18.16 
7-1-66 500 27.75 7-7-67 1,250 30.375 
8-15-66 1,100 18.885 7-12-67 4,000 18.16 
8-16-66 2,200 18.885 7-17-67 660 18.07 

8-16-66 550 18.885 8-15-67 500 18.07 
11-7-66 1,080 20.045 10-3-67 220 18.16 
11-7-66 660 20.045 10-5-67 200 22.80 
1-13-67 1,000 28.50 10-5-67 2,000 31.25 
1-13-67 1,760 18.07 10-9-67 4,125 25.75 
2-3-67 500 18.07 10-24-67 2,000 31.25 
2-13-67 735 24.93 11-1-67 2,000 34.875 
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Price Ranges 
The price ranges of TRW's Common Stock on the New York Stoek Exchange during this period 

were as follows: 

1966 
F i r s t 

quarter 

4050-50.25 

1966 
Second 
quarter 

1966 
Third 

quarter 

1966 
Fourth 
quarter 

1967 
Fi rs t 

quarter 

1967 
Second 
quarter 

1967 
Third 

quarter 

1967 -
Four th ^ > 
quarter 
through 

November 1 

40.75-50.50 41.25-48.125 37.25-48.75 44.00-01.025 50.375-79.75 64.25-82.50 80.25-90.00 

New Stock Options 
The only new stock options granted to officers or Directors since January 1, 1966 consisted of options 

authorized on December 27, 1965 and granted on January 21, 1966 to R. F. Mettler for 5,000 shares and to 
five other officers and two assistant officers for an aggregate of 12,250 shares, at the option price of $47,875 
per share, an option for 653 shares granted to an assistant officer on October 18, 1966 at the option price of 
$43.50 per share, options granted on August 4, 1967 to eight officers and three assistant officers for an 
aggregate of 17,600 shares at the option price of $75,125 per share, options granted on August 17, 1967 to 
one officer and one assistant officer for air aggregate of 2,300 shares at the option price of $72,625 per share, 
options granted on August 24, 1967 to E. P. Riley for 5,000 shares, to J. S. AVebb for 5,000 shares, and to 
S. C. Pace for 3,000 shares at the option price of $65.75 per share, and options granted on September 11, 
1967 to seven officers for an aggregate of 8,300 shares at the option price of $71.75 per share. The option 
price in each instance was equal to the market value per share on the date of grant, based on the closing price 
of TRAV Conimon Stock on the New A ôrk Stock Exchange. Such options become exercisable to the extent of 
one-fourth of the shares for each full year of continuous employment following the date of authoriz.ation or 
grant, and expire five years after such date, subject to expiration upon earlier temiination of employment 
other than through permitted retirement. If the proposed 2-for-l stock split described in "Proposed TRW 
Action" on page 3 becomes effective, the shares covered by the aforementioned options would be doubled 
and the option prices would be reduced lo one-half the option prices described. 

Employment and Consulting Contracts 
At the time the Agreement was executed, TR.AV entered into a five-year Employment Contract with AVilson 

H. Oelkers, President of IRC, providing for annual base compensation of $60,000 and guaranteed additional 
annual incentive compensation of at least $20,000 and continuation of post-emplov-ment benefits under a for
mula substantially similar to that provided in his present employment contract with IRC described in footnote 
(c) under "MANAGEMENT OF IRC"—"Remuneration" on page 36. Such Contract also provides that 
if by reason of his employment by TRAV he forfeits certain benefits in lieu nf cancelled stock 
options under a contract with a former emploj'er, TRAA'' will give him equivalent benefit.s. At the same 
time TRAV entered into a five-year Consulting Contract with Edward S. AVeyl, Chairman of the Board of 
IRC, providbig for annual compensation of $65,000 for a term of five years and for assumption by TRAV 
of the post-employment benefits to which Mr. AVeyl is entitled under a contract with IRC referred to in 
footnote (e) under "MANAGEMENT OF IRC"—"Remuneration" on page 36. In 1966 Air. Weyl 
received a base salan- of $50,000 from IR.C plus $25,000 under IRC's Profit-Sharing Bonus Plan for Top 
Management, and it is expected that he will receive at least $22,500 from the Plan in 1967. Since in 1968 
Mr. AVeyl wi l to the date the merger becomes effective receive only base salary from IRC, TRAV has agreed 
to pay him, in lieu of any payment under the Plan, a pro rata share of $15,000 from thc beginning of 1968 
to the effective date of his Contract with TRAV. Both contracts are conditioned on the consummation of the 
merger. 

DESCRIPTION OF STOCK OF TRW 
Under its present Amended Articles of Incorpoi-ation, TRW is authorized to have outstanding 23,811,908 

shares, classified as follows: 
61,908 shares of 4% Cumulative Preferred Stock of the par value of $100 each (hereinafter called 

"4% Cumulative Preferred Stock"); 
750,000 shares of Serial Preference Stock without par value (hereinafter called "Serial Preference 

Stock"); 
3,000,000 shares of Serial Preference Stock II without par value (hereinafter called "Serial Preference 

Stock I I " ) ; and 
20,000,000 shares of Common Stock of the par value of $2.50 each (hereinafter called "Cominon Stock"). 

See "Proposed TRW Action" on page 3. 
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DESCRIPTION OF TRW SERIAL PREFERENCE STOCK II 
References herein to Sci-ial Preference Stock II are to any and all scries of such stock (including Series 1 

and Series 2 Serial Preference Stock II) and the first two series thereof are herein referred to, respectively, 
^ a s Series 1 or Series 1 Serial Preference Stock II and Scries 2 or Series 2 Serial Preference Stock II. 

Rank with Respect to Other Shares of Serial Preference Stock II and Shares of Serial Preference Stock 
All .shares of Serial Preference Stock II shall be of equal rank and shall be identical, except in 

respect of the particulars which may be fixed and determined by the Board of Directors as hereinafter 
set forth under "Particulars Which May Be Fixed and Determined by the Board of Directors". Each 
share of each series of Serial Preference .Stock II shall be identical in all respects with all other shares 
of such series, except as to the date from which dividends are cumulative. All sliares of Serial Preference 
Stock II shall also be of equal rank and sliall be identical with shares of Serial Preference Stock e.xcept 
in respect of (i) such particulars which may be fixed and determined by the Board of Directors, (ii) the 
amount which the holdeis of Serial Preference Stock" of any series are entitled to receive in case of 
involuntary liquidation, dissolution or winding up of the affairs of TRW as hereinafter .set forth in the 
first paragraph under "DESCRIPTION OF TRW SERIAL PREFERENCE STOCK"—"Liquidation 
Rights", on page 29, and (iii) the voting rights and provisions for consents relating to Serial Preference 
Stock II, as hereinafter summarized under "DESCRIPTION OF TRW SERIAL PREFERENCE STOCK 
II"—"Voting Rights", on page 24. 

Particulars Which May Be Fixed and Determined by the Board of Directors 
The authorized and unissued shares of Serial Preference Stock II may be issued from time to time 

in one or more series, with such series designation, number of shares of the series, dividend rate, dividend 
payment dates, redemption rights and prices (if any), sinking fund provisions (if any), amounts ])ayable 
in the event of any voluntary or involuntary liquidation, dissolution or winding up, conversion rights 
(if any) and restrictions (in addition t.o those hereinafter summarized under "DESCRIPTION OF TRW 
SERIAL PREFERENCE STOCK II"—"Voting Rights") on the issuance of shares of the same series or 
of anj' other class or scries, all as the Directors may determine by ametidment to the TRW Articles of 
Incorporation. 

The Directors of TRW have authorized the establishment of the first two series of Serial Preference 
Stock II designated, respectively. Cumulative Serial Preference Stock II, .$4.40 Convertible Series 1 and 
Series 2 (TKW $4.40 Convertible Preference Stock). The only reason for establishing these two series of 
Serial Preference Stock II and the only difl'erence between the two series arises from the fact that, under 
the present TRAV Articles of Incorporation, dividends are cumulative from and after the date of issuance 
of Serial Preference Stock II and thc fact that such stock to be issued in the proposed merger of IRC and 
the proposed merger of United will be issued on different dates unless the effective date of the two mergere 
is the same. Dividends payable for a full quarterly period on Serial Preference Stock II issued in the 
proposed merger of IRC and the proposed merger of United will accrue from the same date beginning with 
the first full quarterly dividend ])eriod after both mergers have become effective. Series 2 will be issued 

. pursuant to the Agreement if the merger of IRC becomes eff'ective othei'wise than on the day on which the 
j proposed merger of United becomes effective or othenvise than on the 16tli day of any March, June, Septem

ber or December subsequent to tho day on which the proposed merger of United becomes effective. The 
Agreement provides that, in the event Series 2 is initially issued, TRW will, after both mergers have become 
effective, use its best efforts to amend its then effective Amended Articles of Incorporation at its first share
holders' meeting held more than 90 days after the last of such mergers so as to cause each share of Series 
2 outstanding at the time such amendment becomes effective to be changed into one share of Series 1. Refer
ence is made to the Agreement for the express terms of the Series 1 and Series 2 Serial Preference Stock II. 

Restrictions 
Reference is made to "DESCRIPTION OF TRW 4% CUMULATIVE PREFERRED STOCK" and 

"DESCRIPTION OF TRW INDENTURES AND CREDIT AGREEMENTS", hereinafter set forth, for 
restrictions on the declaration or pajmient of dividends on, the purchase, redemption or retirement of, and 
the distribution of anj' assets to the holders of or any distribution on. Serial Preference Stock II. 

^J| 

Priority 
Serial Preference Stock II ranks, as to dividend and liquidation rights, junior to TRW 4% Cumulative 

Preferred Stoek but senior to its Conimon Stock. 
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All shares of Serial Preference Stock II shall bc of equal rank and shall bc identical with shar&s of 
Serial Preference Stock with the exceptions hereinbefore noted undei- "Rank with Respect to Other 
Shares of Serial Preference Stock II and Shares of Serial Preference Stock". 

In case tho net assets of TRAV legally available therefor are insufficient to permit tlie ]>aymont on all,^' 
outstanding shares of Serial Preference Stock II and Serial Preference Stock of the full preferential amount 
to which they arc respectively entitled on lifjuidation, dissolution or winding up of tbe affairs of TRW, 
then such net a.s.sets shall be distributed ratably to all outstanding shares of .Serial Preference Stock II and 
Serial Prcfci\'!nce Stock in proportion to thc full preferential amount to which each sucb share is entitled. 

Number of Shares 
The number of authorized sliares of Series 1 and Scries 2 .Serial Preference Stock If will be, 

respectiviily, 1,820,000 and 410,000, which number from time to time may be increased or decrea.scd (but 
not below the number of shares of the scries then outstanding) by the Directors of TRW. 

Voting Rights 

The holders of all Serial Preference Stoek II are entitled to one vote for each share and cumula
tive voting for the election of Directors is provided for by Ohio law, and, except as otherwise provided 
in TRW's Articles of Incorporation or required by law, the holders of Serial Preference .Stock II, 
the holders of Serial Preference Stock and the holders of Common Stock shall vote together as one 
class on all matters, subject to the special voting rights confeiTcd upon the holders of 4% Cumulative Pre
ferred Stock and Serial Preference Stock. If TRW defaults in the payment of the equivalent of six full 
quarterly dividends on all shares of Serial Preference Stock II at the time outstanding, the holders of 
Serial Preference Stock II of all scries, voting separatelj' as a class and in addition to all other rights to 
vote for Directors, shall be entitled to elect tliree Directors of TRAV until all accrued dividends on Serial 
Preference .Stock II have been paid. 

The consent or vote of the holders of at least two-thirds of the outstanding Serial Preference Stock II 
is necessary to effect (i) any amendment, alteration or repeal of any of the provisions of TRW's 
Articles of Incorporation or of its Regulations which affects adversely the voting powers, rights or prefer
ences of the holders of Serial Preference Stock II or reduces the time for any notice to whicli they may bc 
entitled, or (ii) thc authorization or creation of, or the increase in the authorized amount of, any shares 
of any class, or any security convertible into shares of any class, ranking prior to the Serial Preference 
Stock II, or (iii) the purchase or redemption (for sinking fund purposes or otherwise) of less than all the 
Serial Preference Stock II then outstanding except in accordance with a stock purchase offer made to all 
holders of Serial Preference Stock II, when any dividends or sinking fund obligations (if any) on thc 
Serial Preference Stock II arc in arrears. 

The consent or vote of thc holders of at least a majoritj' of the outstanding shares of Serial Preference 
Stock II is necessary to effect (i) the sale, lease or conveyance by TRAA'' of all or substantially all of its 
property or business or the voluntary parting with the control thereof, or its consolidation with or merger 
into any other corporation, unless the resulting corporation will have no shares authorized or outstanding 
ranking prior to or on a pai'ity with the Serial Preference Stock II except the same number of shares ranking 
prior to or on a parity with Serial Preference Stock II and having the same rights and prefei'ences as the 
shares authorized and outstanding immediately preceding such consolidation or merger, and each holder 
of Serial Preference Stock II immediately prior thereto receives the same number of shares, with the same 
rights and preferences, of the resulting corporation, or (ii) the authorization of any shares ranking on a 
parity with the Serial Preference Stock II or any increase in the authorized nuniber of .shares of Serial 
Preference Stock II. 

Redemption Provisions 
The Series 1 and Series 2 Serial Preference Stock II will not be redeemable prior to Mareh 15. 1974. 

but thereafter TRW may from time to time redeem all or any part thereof at the option of thc Directors, 
subject to the limitations hereinafter summarized under "DESCRIPTION OF TRW 4% CUMULATIVE 
PREFERRED STOCK" and "DESCRIPTION OF TRW INDENTURES AND CREDIT AGREEMENTS". 
The redemption price, together in each case ^vith accrued dividends to the redemption date, will be 

I 
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$112.00 per share if the redemption date is during the twelve month period beginning March 15. 1974 
and will bc $2.00 per share less during each succeeding twelve month period beginning March 15, 1975 
until a redemption price of $104.00 per share is reached, which price will be applicable to redemptions on 

• t and after March 15,1978. 

If less than all outstanding shares of Serial Preference Stock II are to be redeemed, TRAV will seiecc 
by lot the shares so to be redeemed in such manner as the Directors shall prescribe. 

Liquidation Rights 
The holders of Scries 1 and Series 2 Serial Preference Stock II shall, in case of any involuntary liqui

dation, dissolution or winding up of the affairs of TRW, be entitled to receive in full out nf thc assets of 
TRW, including its capital, before any ,;mount shall be paid or distributed among thc holders of TRAV 
Common Stock or any other shares junior to thc .Serial Preference Stock II, the amount of $104.00 per share 
plus all dividends accrued ;ind inipaid thereon to the date of payment of the amount due pursuant to such 
liquidation, dissolution or winding up. 

The holders of Series I and Series 2 .Sm-ial Preference Stock II shall, in case of any voluntary liquidation, 
dissolution or winding up of the afl'airs nf TRVv', be entitled to receive in full out of the assets of TKW, 
including its capital, before an.y amount shall be paid or distributed among the holders of TRAV Commen 
•Stock or any other shares junior to thc Serial Preference Stock IT. $112 per share if prior to March 15, 
1974 and, if tliereai!ter, an amount equal to the redemption price for .Series 1 and Series 2 .Serial Prefer
ence .Stock II in effect on the distrilmtion date (as hereinbefore desoi-ibed under "Redemption Pro
visions"), plus in each case all dividends accrued and un])aid thereon to the date of payment of the 
amount due pui'suant to such liquidation, dissolution or winding up. 

Conversion Rights 

Shares of Series 1 and Series 2 Serial Preference .Stock II are convertible into shares of TKW 
Common Stock at the o])tion nf the holders at any time (or, in the case of shares called for redcni])-
tion, until and ineiuding the close of business ou the date fixed for redemption but not thereafter 
if payment of the t-edemption price has been duly jirovidcd for by such date) on the basis of $90,909 
per share of Common Stock, taking each share of Scries 1 or .Series 2 .Serial Preference Stock II at $1.00.00 
for this purpose (1.1 shares of Common Stock for each share of Series 1 ov Series 2 Serial Preference 
Stock II) . The conversion price -̂ vill be pi-oportionately increased or decreased if TRW combines or 
splits the outstanding shares of Conimon Stock and for this purpose a stock dividend of more than 15% 
shall be considered a stock split. See "Proposed TRW Action", on page 3, which would, b.y reason of 
the proposed 2-for-l stock split, change the base conversion jirice from $90,909 to $45.4545 per share of Com
mon Stock (2.2 shares of Common Stock for each share of Series 1 or .Series 2 Serial Preference Stock I I ) . 
The conversion price is subject to adjustment in certain other events including the issuance or sale of Addi
tional Shares of Common Stock for a consideration per share less than the conversion price then in effect, or 
without consideration. Additional Shares of Common Stock for this purpose Nvill mean all such shares issued 
b.y TRW after November 16, 1967, other than shares is.suable upon conversion of Serial Preference Stock then 
outstanding and other than (i) shares then or thereafter held in TRW's treasury; (ii) shares issued pursuant 
to any emploj'ccs' stock purchase or stock option plan theretofore or thereafter adopted or approved by the 
TRAV shareholders and shares issued pursuant to any employees' stock purchase plan or employees' stock op
tion agreement theretofore or thereafter a.ssumed by TRW (including shares of Conimon Stock issued upon 
the conversion of convertible securities .so issued); (iii) except as set forth below, shares issued in connection 
with thc acquisition of the properties, assets and business of another corporation, firm or other entity as a 
going concern and shares issued upon conversion of an3' convertible securities issued in connection with any 
sueh acquisition; and (iv) shares i-ssued by way of dividend or other distribution on Common Stock excluded 
by the foregoing clauses (i) to (iii), inclusive, or this clause (iv) or on shares resulting from any subdivision 
or combination of shares so excluded. Except tis provided in clause (c) below, (a) any shares of Common 
Stock issued in connection with any merger of IRC into TRW will constitute Additional Shares issued for a 
consideration equal to the conversion priee in effect immediately prior to the issuance thereof; (b) in the 
case of the issuance of any shares of Serial Preference Stock II in connection with the proposed merger of 
United or IRC into TRW, any sliares of Common Stock into which such Serial Preference Stock II is initially 
convertible will constitute Additional Shares and will be deemed to be issued at the time of the issuance of 



such Serial Preference Stock II for a consideration equal to the conversion price in effect immediately 
prior to thc issuance of such Serial Preference Stock I I : and (c) no shares of Common Stock covered by 
clauso (a) or (b) in excess of an tiggregate of 1,221,569 shares (adjusted to reflect any split or combination 
of, or stock dividend on, the TRAV Common Stock prior to the effective dates of said mergers) will constitute -w' 
Additional Shares. In the case of the issuance of Additional Shares as a stock dividend of 15% or less, 
the shares will be deemed to have been i.ssued without consideration. Upon conversion, no adjustment will be 
made for any dividend on Series 1 or Series 2 Serial Preference Stock II or for dividends on Common Stock 
issued on conversion. Fractional shares of Common Stock will not be issued upon conversion, but in lieu 
thereof a cash adjustment will be made for the market value of any fractional interest. 

Dividend Rights 
The holders of Scries 1 and Series 2 Serial Preference Stock II will bc entitled to receive dividends when 

and as declared at the rate of $4.40 per share per annum, subject to the prior preference as to dividends of the 
4% Cumulative Preferred Stock, on a parity ^rith the Serial Preference Stock but in preference to the 
holders of Common Stock and of any other class of shares ranking junior to thc Serial Preference Stock 
I I (and stibject to the dividend restrictions and other provisions hereinafter summarized under 
"DESCRIPTION OF TRW 4% CUMULATIVE PREFERRED STOCK" and "DESCRIPTION OF TRW 
INDENTURES AND CREDIT AGREEMENTS"). Such dividends will be eumulative from the date of 
issuance of the shares and will be payable on the 15tli day of Alarch, June. .Septemlier and December of 
each year. No dividends may be paid upon or declared or set apart for any Serial Pi-eference Stock II for 
any quarterly dividend period tinless at the same time a like proportionate dividend for thc same period, 
ratably in proportion to the respective annual dividend rates fixed therefor, shall bc paid upon or declared 
or set apart for all Serial Preference Stoek II and all Serial Preference Stock of all scries then issued and 
outstanding and entitled to receive such dividend. 

So long as any Serial Preference Stock II is outstanding no dividends, except a dividend payable in 
Common Stock or other shares ranking junior to the Serial Preference Stock II. may bc paid or declared 
nor shall any distribution be made except as aforesaid on the Common Stock or any other shares ranking 
junior to the Serial Preference Stock II, and no shares of Common Stock or any other shares ranking junior 
to the Serial Pi-eferciice Stock" I I may be purchased, retired, or otherwise acquired by TRAV (except 
out of the proceeds of the sale of Common Stock or other shares ranking junior to the Serial Preference 
Stock II received by TRAV subsequent to January 1, 1964), unless (a) all accrued and unpaid dividends 
on Serial Preference Stock II, including the full dividends for the current quarterly dividend period, 
shall have been declared and paid or a sum sufficient for payment thereof set apart; and (b) there shall 
be no arrearages with respect to the redemption of Serial Preference Stock II of anj- series from any sinking 
fund provided for shares of such series. 

Sinking Fund Provisions and Pre-emptive Rights 
There are no sinking fund provisions applicable to the Series 1 or Series 2 Serial Preference Stock II, 

and the holders of Serial Preference Stock II will have no pre-emptiv-e right to purchase or have offered to 
them for purchase any shares or other securities of TRAV, whether now or hereafter authorized. 

Further Calls or Assessments 
The shares of Series 1 or Series 2 Serial Preference Stock II to be Lssued pursuant to the merger of 

IRC will be fully paid and non-assessable, and not subject to further calls or assessment. 

Transfer Agents and Registrars 
The Transfer Agents for the Series 1 and Series 2 Serial Preference Stock II will be The National City 

Bank of Cleveland and Morgan Guaranty Trust Company of New A'ork; the Registrars will be The Cleveland 
Trust Conijiany and Banlcers Trust Company. 

DESCRIPTION OF TRW 4% CUMULATIVE PREFERRED STOCK 

Reference is made to "DESCRIPTION OF TRW INDENTURES AND CREDIT AGREEMENTS", 
hereinafter set forth, for restrictions on the ]3aynient of any dividend or any distribution on, or thc purchase, 
redemption or retirement of, 4% Cumulative Preferred Stock. ^ 
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Priority 
The 4% Cumidative Preferred Stock ranks, as to dividend and liquidation rights, senior to TRW 

Common Stock, Serial Preference Stock and Serial Preference Stock II. 

'* Voting Rights 
The holders of 4% Cumulative Preferred Stock are not entitled to voting rights unless TRAV defaults 

in the payment of six quarterly dividends on the shares of 4% Cumulative Preferred Stock, in which event 
such holders are entitled to elect one-third of the members of the Board of Directors of TRAV until all 
accrued dividends on 4% Cumulative Preferred Stock have been paid. The consent or vote of the holders of 
at least a majority of the outstanding 4% Cumulative Preferred Stock is neces.sary to effect certain actions 
b.y TRW or its shareholders or certain TRW subsidiaries and the consent or vote of at least two-thirds of the 
outstanding 4% Cumulative Preferred Stock is required before certain other actions are taken b.y TRAV 
shareholders, all of whicli actions are described in Division A of Article Fourth of Exhibit A to the 
Agreement. 

Sulking Fund Provisions 
Under the temis of its 4% Cumulative Preferred Stock, TRAV is required on or before the first day 

of July in each year to use in the purchase or redemption of shares of such stock an amount equal to (a) 
ten per cent of the consolidated net earnings of TRAV and its subsidiaries for the preceding calendar year 
after deducting dividends paid during such year on such stock, less if TRW so elects (b) amounts 
theretofore so expended in such purchase or redemption in excess of the amounts so required to be theretofore 
so expended; provided that in no year shall TRAV be required so to use more than $120,000, less the deduction 
in (b) above. 

Dividends and Distributions on and Purchases of Junior Shares 
The holders of the 4% Cumulative Preferred Stock are entitled to receive dividends when and as 

declared at the rate of 4% per annum. Such di\'idends are cumulative. 
Under the temis of the 4% Cumulative Preferred Stock, TRAV may not declare or pa.v any dividend 

on or make or permit any subsidiary to make any purchase of an.y shares junior to such Preferred Stock, 
or distribute any of its assets to the holders of such junior shares as such holders, so long as: (1) TRAV is 
in default in the pa.^'ment of all or any part of any previous quarterly dividend on such Preferred Stoek, 
whether or not eamed or declared, or shall have failed to pay, or declare and appropriate surplus for the 
payment of, the current quarterly dividend upon such Preferred Stock; or (2) TRAA'' is in default in 
expending amounts in the retirement of such Preferred Stock as required; or (3) the aggregate amount 
of such payments, purchases and distributions theretofore made after December 31, 1944, together with 
the payment, purchase or distribution to be made, would exceed the aggregate of $1,000,000 plus (i) the 
consolidated net earnings of TRAV and its subsidiaries after December 31, 1944, and (ii) the net considera
tion received by TRW after such date from the sale or other disposition of shares junior to such Preferred 
Stock; or (4) the consolidated net current assets of TRAV and its subsidiaries are, or after such payment, 
purchase or distribution would be, less than $125 for each share of such Preferred Stock outstanding. 
Dividends payable in shares junior to such Preferred Stock are not prohibited by the foregoing. 

Liquidation Rights 

The 4% Cumulative Preferred Stock has prior liquidation rights over the TRW Serial Preference 
Stock, TRAV Serial Preference Stock II and TRW Common Stock. In the event of involuntary dissolution, 
liquidation or winding up of TRAV, the holders of 4% Cumulative Preferred Stock are entitled to receive 
$100 per share, or, if such event is voluntary, $107 per share, plus in each case accrued unpaid dividends to 
the date of distribution, before any distribution of assets maj' be made to the holders of TRAV Common 
Stock, TRW Serial Preference Stock II, TRAV Serial Preference Stock or any other TRAV shares junior 
to 4% Cumulative Preferred Stock. 

DESCRIPTION OF TRW SERIAL PREFERENCE STOCK 
References herein to Serial Preference Stock are to any and all series of such stock (including 

Series A and Series B Preference Stock). The only two series thereof now outstanding are, and are 
herein referred to as, Series A Preference Stock and Series B Preference Stock. 
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Rank with Respect to Other Shares of Serial Preference Stock and Shares of Serial Preference Stock II 
All shares of Serial Preference Stock shall be of equal rank and shall lie identical, except in respect 

of the particulars which may bc fixed and determined by the Board of Directors as hereinafter set forth 
under "Particulars Which May Be Fixed and Determined by the Board of Directors". Each share of each ^ 
scries of Serial Preference Stock shall be identical in all respects with all other shares of such series, '^ ' 
except as to the date from which dividends are cumulative. All shares of Serial Preference Stock sluUl 
also be of equal rank and .shall be identical with shares of Serial Preference Stock II except in respect of 
(i) such particulars which may be fixed and determined by thc Board of Directors, (ii) the amount whicli 
thc holders of .Serial Preference Stock of an.v series are entitled to receive in case of involuntary liquida
tion, dissolution or winding up of the affairs of TRAV as hereinafter set forth under thc first paragraph of 
"Liquidation Rights", and (iii) the voting rights and provisions for consents relating to Serial Preference 
Stock, as hereinafter summanzed under "DESCRIPTION OF TRW SERIAL PREFERENCE STOCK"— 
"Voting Rights". 

Particulars Which May Be Fixed and Determined by the Board of Directors 
Thc authorized and unis.sued shares of Serial Preference Stock may be issued from time to time in 

one or more series, with such series designation, number of shares of the scries, dividend rate, dividend 
payment dates, redemption rights and prices (if any), sinking fund provisions (if an.y), amounts paj'ablc 
in thc event of any voluntary liquidation, dissolution or winding up, conversion rights (if any) and 
restrictions (in addition to those hereinafter .summarized under "DESCRIPTION OF TRW SERIAL 
PREFERENCE STOCK"—"Voting Rights") on the issuance of shares of thc same series or of any other 
class or series, all as the Directors may determine by amendment to the TRAV Articles of Incorporation. 

Two scries of the Serial Preference Stock arc presently outstanding designated, respectively. Series A 
Preference Stoek and Series B Preference Stock. The Series A Preference Stock was issued in connection 
with the acquisitions of thc businesses aud assets of MRC and Ross heretofore discussed under "BUSI
NESS AND PROPERTIES OF TRW"—"Acquisitions and Dispositions of Businesses" and at September 
30, 1967 there were outstanding 355,931 shares of Series A Preference Stock. The Scries B Preference 
Stock was issued in connection with thc acquisition in 1967 of thc business and assets of a company 
engaged in thc production and sale of miniature electric motors and at September 30, 1967 there were 
outstanding 85,003 shares of .Series B Preference Stock. The nuntber of authorized shares of Serial 
Preferciiee Stock is 750,000. 

Restrictions 
Reference is made to "DESCRIPTION OF TRW 4% CUMULATIVE PREFERRED STOCK", herein

before set forth, and "DESCRIPTION OF TRW INDENTURES AND CREDIT AGREEMENTS", herein
after set forth, for restrictions on the declaration or payment of dividends on, the purchase, redemption or 
retirement of, and the distribution of an.v assets to the holders of or an.v distribution on. Serial Preference 
Stock. 

Priority 
Serial Prcfcreiiec Stock ranks, as to dividend and liquidation rights, junior to TRAV 4% Cumulative 

Preferred Stock but senior to its Comnion .Stock. 
All shares of Serial Preference Stock shall be of equal rank and shall be identical with shares of 

Serial Preference Stock II with thc exceptions hereinbefore noted under "Rank -with Respect to Other 
Shares of Serial Preference Stock and Shares of Serial Preference Stock II", above. 

In case the net assets of TRAV legally available therefor are insufficient to permit the payment on all 
outstanding shares of Serial Preference Stock and Serial Preference Stock II of the full prefei-ential amount 
to which they are respectively entitled on liquidation, dissolution or winding up of the alTaii-s of TRAV, then 
such net assets shall be distributed ratably to all outstanding shares of Serial Preference Stock and Serial 
Preference Stock II in proportion to the full preferential amount to which each such share is entitled. 

Voting Rights 
The voting rights of thc holders of Serial Preference Stock are generally similar to the voting rights of 

thc holders of Serial Preference Stock II, except that the holdei-s of all Serial Preference Stock arc 
entitled to two votes for each share. 
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Redemption Provisions 

The Series A Preference Stock and the Scries B Preference Stock are not redcemalilc prior to June 15, 
1969, and June 15, 1973, respectively, but thereafter TRAV may from time to time redeem all or any part 

^^.)ereof at the option of the Directors, subject to thc limitations hereinbefore summai-ized under "DE
SCRIPTION OF TRW 4% CUMULATIVE PREFERRED STOCK" and hereinafter summarized under 
"DESCRIPTION OF TRW INDENTURES AND CREDIT AGREEMENTS". The redemption price of 
Series A Preference Stock and Sci-ies B Preference Stock, together in each case vvith accrued dividends 
to the redemption date, will be $105 per share if the redemption date is during the 1-2-montli iieriod 
beginning June 15, 1969 in the ease of Series A Preference .Stock and beginning June 15, 1973 in the 
case of Series B Preference Stock, and will be 50(i per share less during each succeeding I2-inonth period 
beginning .June 15 ($1.50 per share le.ss in the case of Series B Preference Stock after the end of the 12-
month period beginning June 15, 1980) until a redemption price of $100 per share is reached, whicli price 
will be applicable to redemptions on and after June 15, 1979 in the case of .Series A Preference .Stock and 
June 15, 1981 in the ease of Series B Preference .Stock. 

If less than all outstanding shares of Serial Preference Stock are to bc redeemed, TRAV will 
select b}' lot the shares so to be redeemed in such manner as the Directors shall prescribe. 

m 

Liquidation Rights 

The holders of Serial Prefci'cnce .Stock shall, in case of any involuntary liquidation, dissolution or 
winding up nf the affairs of TRAV, bc entitled to receive in full out of the assets of TRW, including its 
capital, before any amount shall be paid or distributed among the holders of TRAV Conimon Stock or any 
other shares junioi- to the Serial Preference Stock, the amount of $100 per share plus all dividends 
accrued and unpaid thereon to the date of payment of the amount due pursuant to such liquidation, disso
lution or winding up. 

The holders of Series A and -Series B Preference Stock shall, in case of an.y voluntar.y liquidation, 
dissolution or winding up of the affaii-s of TRW, be entitled to receive in full out of the assets of TRAV, 
including its capital, before anv amount shall be paid or distributed among the holders of TRAV Common 
Stock or an.v other shares junior to the Serial Preference Stock, the amount of $105 per share in the 
event of any such voluntary liquidation, dissolution or winding up prior to June 15, 1969 with respect to 
Series A Preference Stock and jn-ior to June 15, 1973 with respect to Series B Preference Stock, and there
after an amount equal to the redemption price for Series A Preference Stock and Series B Preference 
Stock, respectively, in effect on the distribution date (as described under "Redemption Provisions", 
above), plus in ctich case all dividends accrued and unpaid thereon to the date of pa.yment of the amount 
due in case of such liquidatimi, dissolution oi- winding up. 

Conversion Rights 

The shares of Series A Preference Stock are convertible into shares of TRW Common Stock at the 
option of the holders at any time on or before June 15, 1979 on the basis of $32.25 per share of Common 
Stock (approximately 3.1 shares of Common Stock for each share of Seri&s A Preference Stock) and the 
shares of Series B Preference -Stock are convertible into shares of TRW Common Stock at the option of 
the holders at anj' time on or before June 15, 1982 on the basis of $62.85 per share of Common Stock 
(approximately 1.6 shares of Common Stock for each share of Series B Preference Stock), taking each 
share of Series A and Series B Preference Stock at $100.00 for purposes of determining the conversion 
price. The conversion price of Series A and Series B Preference Stock is subject to adjustment under 
certain circumstances. See "Proposed TRW Action", on page 3, which would, by reason of the proposed 
2-for-l stock split, change the present conversion price of Series A Preference Stock from $32.25 to 
$16,125 per share of Comnion -Stock (approximately 6.2 shares of Common Stock for each share of Scries 
A Preference Stock) and the present conversion price of .Series B Preference .Stock from $62.85 to 
$31,425 per share of Comnion Stock (approximately 3.2 shares of Common Stock for each share of Series 
B Preference Stock). Fractional shares of Conimon .Stock are not to be issued upon conversion but, in 
lieu thereof, a cash adjustment is made for the market value of anj' fractional interest. 
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Dividend Rights 
The dividend rights of the holders of Serial Preference Stock (including limitations on dividends 

and distributions on, and purchases, retirements or acquisitions of. Common Stock and any other sharc^j" 
ranking junior to Serial Preference Stock) are generally similar to and on a parity with the dividena 
rights of the holders of Serial Preference Stock II, except with respect to the dividend rate. The holders 
of Series A Preference Stock and Series B Preference Stock are entitled to receive dividends when and as 
declared at the rate of $4.25 per share per annum in the case of Series A Preference Stock and $5.00 per 
share per annum in the case of Series B Preference Stock, subject to the prior preference as to dividends 
of the 4% Cumulative Preferred Stock, on a parity with thc Serial Preference Stock II but in preference 
to t.hc holders of Common .Stock and nf any other class of shares ranking junior to the Serial Preference 
Stock (and subject to the dividend restrictions and other provisions hereinbefore su.mmarized umler 
"DESCRIPTION OF TRW 4% CUMULATIVE PREFERRED STOCK" and hereinafter summarized 
under "DESCRIPTION OF TRW INDENTURES AND CREDIT AGREEMENTS"). 

Sinking Fund Provisions and Pre-emptive Rights 
There are no sinking fund provisions applicable to the Series A Preference Stock or Series B Preference 

Stock, and the holders of Serial Preference Stock will have no pre-emptive right to purchase or have oft'ered 
to them for purchase any shares or other securities of TRW, whether now or hereafter authorized. 

Further Calls or Assessments 
The shares of Series A Preference Stock and Series B Preference Stock outstanding are fully paid and 

non-assessable, and not subject to further calls or assessment. 

DESCRIPTION OF TRW COMMON STOCK 

Reference is made to "DESCRIPTION OF TRW 4% CUMULATIVE PREFERRED STOCK", 
"DESCRIPTION OF TRW SERIAL PREFERENCE STOCK " and "DESCRIPTION OF TRW SERIAL 
PREFERENCE STOCK II", hereinbefore set forth, and "DESCRIPTION OF TRW INDENTURES AND 
CREDIT AGREEMENTS", hereinafter set forth, for restrictions on the declaration nr payment of 
dividends on, the purchase, redemption or retirement of, and thc distribution of any a.ssets to the holdei-s of 
or an.v distribution on, Common .Stock and for the voting rights of such other classes of stock. 

Each share of Common Stock is entitled to one vote, and cumulative voting for the election of Directors 
is provided for by Ohio law. All shares of Common Stock have equal rights to participate in dividends 
declared on that cla.ss. Holders of Common Stock have pre-emptive rights as and to the extent provided by 
Ohio law except with respect to shares of Comnion Stock required fnr issuance (i) in fulfillment of the pro
visions of any option or options or other rights to purchase TRAV Common Stock granted to officere and 
employees of TRAV or any of its subsidiaries pursuant to any stock option or employees' stock purchase 
plan adopted or approved at any meeting of .shareholders by a majority vote of the shareholders of TRAV 
entitled to vot« thereon, or (ii) in connection with convei-sion of any series of Serial Preference Stock or 
Serial Preference Stock II. The outstanding shares of Common Stock are fully paid and iion-asse.ssable. 

The Transfer Agents for TRAV's Common Stock are The National City Bank of Cleveland and Morgan 
Guarant.v Trust Company of New York; the Registrars are The Cleveland Trust Company and The Chase 
Manhattan Bank. 

DESCRIPTION OF TRW INDENTURES AND CREDIT AGREEMENTS 

Additional direct or indirect restrictions on dividends and other distributions on, or purchase, redemption 
or retirement of, capital stock of TR.AV are set forth in certain indentures and credit agreements to which 
TRAV is a part.v. The following is a brief summary of these restrictions: 

The Indenture dated as of April 1, 1951 between TRW and The Cleveland Tmst Compan.v, Trustee, 
pursuant to which TRAV has issued its outstanding Twenty A ĉar 3 1 / % Debentures Due 1971, and the In
denture dated as of April 1, 1967 between TRAV and Bank of .\merica National Trust and Savings 
Association, Trustee, pursuant to which TRW has issued its outstanding 51/2% Debentures Due 1992, both 
provide that TRAV will not pay any dividend or make any distribution on its stock of any class (other than^^,, 
in stock of TRAV) or make, or permit any Consolidated Subsidiary (as defined) to make, any payment^'^l 
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(other than iu stock of TRW) for thc purchase, redemption or retirement of stock of TRAV if, after giving 
effect thereto, the total of all such dividends and pa.\mients .since December 31, 1966 would exceed $25,000,000 

. plus Consolidated Net Income (as defined) since that date, plus the net consideration from the issue or sale 
•f^.'^stock of TRAV and the aggregate principal amount of debt converted into stock since that date. The 

foregoing restriction does not appl.y to dividends or sinking fund payments in respect of preferred stock 
(but payments so made are to be included in the foregoing calculations); redemption or retirements of 
shares by exchange for, or out of the proceeds of the substantially concurrent sale of, other shares; the 
purchase nf shares with mone.vs accumulated for such purpose pursuant to certain employee benefit plans 
approved by shareholders; or the conversion of shares of an.v class into shares of an.y other class. 

The Indenture dated as of August 1, 1957 between TRAV and Bankers Trust Compa.ny, Trustee, pur
suant to which TRAV has issued its outstanding 4'^'8% Subordinated Debentures Due 1982, provides that 
TRAV will not pay an.v dividend or mal<e an.v distribution on its capital stock (other than in stock of TRAV) 
or malce or permit any -Subsidiary (as defined) to make any payment (other than in stock of TRAV) 
to purchase, redeem or retire stock of TRW if, after giving effect thereto, the total of all such dividends and 
payments after December 31, 1956 would exceed $10,000,000 plus consolidated net income after that date 
and plus the net consideration from the issue of stock of TRAV and the principal amount of debt (including 
the 4'/s% Debentures) converted into stock since that date. 

The Indenture dated as of July 1, 1961 between TRAV and The First National City Bank of New 
York, Trustee, pursuant to which TRW has issued its outstanding Twenty-five A'ear 514% Debentures Due 
1986, provides that TRW will not pa.y any dividend or make any distribution on its capital stock (other than 
in stock of TRAV) or make or permit any Subsidiary (as defined) to mak"c any p;iv-mciit (other than 
in stock of TRAV) to purchase, redeem or retire stock of TRW if, after giving effect thereto, the total of 
all such dividends and payments after December 31, 1960 would exceed $12,500,000 ]ilus consolidated net 
income after that date and plus the net consideration from the issue of stock of TRAV and the principal 
amount of debt converted into stock since that date. 

Under the most restrictive interpretation of the covenants expressly liniiting dividends in the four 
Indentures heretofore referred to, retained income at September 30, 1907 was unrestricted thereby to the 
extent of approximately $76,500,000. 

The provisions of several credit agreements with banlcs and loan agreements with an insurance company 
to which TRAV is subject require that it maintain consolidated net current as.sets of not less than an amount 
specified in the particular agreement. Refundable short-term indebtedne.ss of TRAV presently is excludable 
from the calculation of consolidated net current assets under all .such agreements. The largest minimum 
amount of consolidated net current assets required to be maintained under any of such agreements is 
$100,000,000. These agreements also require TRAV to maintain consolidated net worth (including the principal 
amount of its outstanding 4'̂ 'ĵ % Debentures) at least equal to the sum of its consolidated long-tenn debt 
plus the unamortized rentals under certain long-term leases of TRAV and its subsidiaries. In addition, under 

j the provisions of credit agreements with one bank, TRAV is required to maintain consolidated net tangible 
, a.ssets of at least 220% of consolidated long-term debt. 

I AVithin the restrictions summarized in the preceding paragraph, TRAV at September 30, 1967 would 
have been permitted to declare dividends to the maximum amount of approximatel.v $49,000,000. 

t- There is no assurance as to future dividends since they are dependent on earnings, the financial condi
tion of TRAV, and other factors. 

i See Note B to the Financial Statements of TRAV hereinafter set forth for information conceming 
1" maturities and sinking fund requirements under long-term debt of TRAV. 

I 
BUSINESS AND PROPERTIES OF IRC 

IRC was incorporated in Delaware in 1925 and adopted its present name in 1965. IRC was founded 
to manufacture resistors for the radio industry, whicli was then in its initial rapid growth stage. After 
1930, IRC expanded its line to produce resistors for the electrical and electronics industries generally. It 

31 

TRW-MGR-0613 



now manufactures and sells a complete line of resistors. In addition, it manufactures a variety of other 
electronic components, including selenium rectifiers, precision potentiometers, trimmer potentiometere, 
zener diodes, silicon rectifiers and silicon controlled rectifiers. 

| . \ 

Fixed Resistors 

A resistor is a small, precise, complex component which limits and controls the flow of electric current 
through a circuit, much as pipes and valves limit and control the flow of liquids. Resistors are components 
used in nearly all electronic s.ystenis and in a number of electric systems. The resistors whicli IRC produces 
ma.y be grouped into several classes, each having its own particular characteristics which make it suitable 
for various end uses, and each including a large number of types and sizes having various ranges and 
tolerances. The most important classes are: 

1. Fixed Composition Resistors. This class consists of carbon composition material applied on small 
glass tubes. AVire leads are attached as terminals and the resistor is covered with a protective plastic material. 
This is the basic resistor on which IRC's business was founded and is most widely used in the television 
and radio industry. 

2. Precision Film Resistors. This cla.ss includes both deposited carbon and metal film resistors, 
which consist of a thin film of carbon or metal deposited on a ceramic slug and covered with a plastic 
material. This class of resistor oft'ers considerably higher precision and greater stability than composition 
resistors. They are widely used in industrial and military applications. 

3. Fixed Wire Wound Resistors. This class consists of special resistance wire wound on various forms 
such as fiberglass, plastic, and ceramic. Some types are covered with a plastic material and others with 
cement, including IRC's Resisteg coating. The types produced include low power, medium power flat, high 
power, and precision resistors. This class is used in instrumentation, industrial systems and automotive 
applications. 

4. Metal Glaze Resistors. This class of resistor is made from a thick film of metal allo.y fused to 
a crystalline ceramic substrate. This resistor lends itself to a variet.y of applications retiuiring performance 
and characteristics better than a carbon composition unit, but at a cost lower than a precision film unit. 

Other Products 

In addition to its basic line of fixed resistor products, IRC makes a variet.v of other electronic com
ponents which include the following: 

1. Precision Potentiometers. A potentiometer, basically, is a variable resistor used for making pre
cisely controlled variations in the resistance in an electronic circuit. The resistance element in the potentio
meter is a precision-drawn alloy wire that is wound on an insulated copper core. The techniques developed 
by IRC in manufacturing fixed wire wound resistors have been successfully applied in making these 
potentiometers. The basic precision potentiometer manufactured by IRC is manually adjustable. 

2. Trimmer Potentiometers. IRC has developed a line of verj' small precision trimmer potentiom
eters, in which the resistance setting is varied by screwdriver or fingertip adjustment. These potentiometers 
are available in a variety of sizes and configurations and contain either wire wound or metal glaze resistance 
elements. They have numerous mounting and adjustment variations and are appropriate for both industrial 
and miii ta r.v uses. 

3. Rectifiers and Diodes. These semiconductor products have the property of conducting electricity 
in one direction only and are used principally to change alternating current into direct current. IRC 
manufactures them in a variety of sizes and ranges to meet the requirements of various circuits. IRC's 
selenium rectifiers are used in electrical measuring instruments, television and certain transistorized equip
ment. IRC also produces other semiconductor devices, including silicon rectifiers, zener diodes, and silicon 
controlled rectifiers. Devices such as these serve the functions of rectification and regulation of electrical 
current in commercial, industrial and military electronic equipment. 
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Customers 
IRC has approximately 4,000 customers, principally manufacturers of electronic and electrical cquip-

, ment, distributors in the replacement field, the Govemment and export firms. In 1966, the ten largest 
customers accounted for approximately 41% of total sales, with three cu.stomers accounting for approxi
mately 22% of total sales. 

Distribution of Sales by Classes of Customers: 

(Expressed In percentage of total dollar sales) 1966 

Radio and television manufacturers 20 
Other manufacturers 58 
Distributors 15 
Export 4 
Gofernment (direct contracts) 3 

In addition to its direct sales to the Government, IRC's products are sold to a numljcr of equipment 
manufacturers who arc suppliers to the Government. IRC estimates that approximately 28% of its dollar 
sales for 1966 were for govemment end use. 

In 1966, sales of various types of fixed resistors accounted in the aggregate for 71.3% of IRC's total 
dollar sales. Variable resistors and semiconductor devices accounted for 13.7% and 7.2% respectively of 
total dollar sales, with all other products making up the balance of 7.8%. 

Profit margins vary among the various lines of IRC's business and ma.v var.v vvithin a single product 
line from year to year. Government business generally carries lower profit margins than sales in com
mercial and industrial mai'kets. All product categories described under "Fixed Resistors" and "Other 
Products" were profitable iu 1966. Government contracts and related customer orders have been and are 
generally subject to statutory and contractual profit limitations, including the limitations imposed by 
the Renegotiation .Act of 1951. See Note 10 to the IRC Financial Statements. 

Sales and Distribution 
IRC maintains both direct sales offices and manufacturers' agents (who also sell the products of other 

companies) to handle the sale of its products. In addition, the IRC Distributor Division handles the sale 
of products to electronic distributors for resale. This Distributor Division also .sells products manufactured 
by other companies. The most iniportant of these are the products of CTS Corporation, which are marketed 
by IRC under an agreement concluded between the two companies in 1959. 

IRC has four sales offices located in the following cities: 

Office Location Territory 

1967 Turnbull Avenue New York State, Northern New Jersey and 
New A.''ork, N. Y. 10473 Southwestern Connecticut 

401 North Broad Street Eastern Pennsylvania, Southern New Jersey, 
Philadelphia, Pa. 19108 Delaware, Maryland and AT îrginia 

6020 West Diversey Avenue Eastern AVisconsin, Northem Illinois 
Chicago, Illinois 60639 

14827 Ventura Blvd Southern Caiifomia 
Sherman Oaks, Caiifomia 91403 

In addition, IRC has manufacturer's agent coverage with headquarters in the following major cities: 
Boston, Mass.; Pittsburgh, Pa.; Cleveland, Ohio; Atlanta, Ga.; St. Louis, Mo.; Detroit, Mich.; Minneapolis, 
Minn.; Indianapolis, Ind.; Dallas, Texas; Denver, Colorado; Phoenix, Arizona; San Francisco, Calif.; and 
Seattle, Washington. 

Foreign Operations 
IR.C has eight foreign licensees, five of whom have long-continuing relati^inships with IRC and the 

remaining three of whom are more recently established. Income from these licensees has been significant 
over the past five years, amounting to approximately $687,000 in 1966. 
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Competition 
IRC sells a complete line of resistors. There are a large number of competitive manufacturers of resis

tors, both domestic and foreign. All of IRC's resistors face substantial competition, although a number of jk^. 
IRC's competitors confine their operations to a small number of types of resistors. IRC also sells ce r t a in^ 
types of non-resistor products but all such products face substantial competition from a great many other 
companies, both large and small. 

AVhile some of IRC's custximcrs both for resistor and non-resistor products might themselves produce 
such products rather than continue to purchase them from an independent source such as IRC, this has 
not been the practice in the resistor field. Some large original equipment manufacturers make their ow-n semi
conductor devices and others could do so. 

Property Description 
The follo^ving table sets forth information conceming IRC's manufacturing plants: (^) 

Own Approximate Approximate 
or Floor Area— Principal Products No. of 

Location Lease Square Feet Manufactured or Assembled Employees 

Boone, N. C Own 106,300 AVire wound resistors; metal glaze 567 
resistors; selenium rectifiers. 

Burlington, Iowa Lease 85,000 Precision film resistors. 676 
Downingtown, Pa Ovm 18,500 Raw materiab for resistor pro- 6 

duction. 
AVest Lynn, Mass Lease 24,300 Silicon rectifiers; zener diodes; silicon 186 

Own 44,700 controlled rectifiers. 

Philadelphia, Pa Lease 327,000 Composition resistors. 946 (') 

St. Petersburg, Florida O-tvn 26,100 Potentiometers. 342 
Lease 6,300 

(1) IRC also ownf. approximately 88 acres of undeveloped land in Worcester Township, Montgomery County, Pa. 

( ' ) Includes exe ;utive and administrative offices, central research and engineering and Distributor Division, in addition to 
composition resistor plant. 

The buildings occupied bj' IRC are principall.v brick, steel, reinforced concrete, and concrete block 
construction. All real estate that is owned is unencumbered. The properties, plants and equipment of IRC 
are of modern design and well maintained. A substantial portion of the machinery and equipment has 
been designed by IRC's engineering staff, and is used exclusivel.y b.v IRC and its licensees. The machiner.y 
and equipment is o-wned by IRC unencumbered, except for a relatively small amoimt whicli is leased. 

All of the above facilities, with the exception of the plant owned at AVest Lynn, Mass., are operating at 
normal capacity, with extra shifts in some operations. 

Employee Relations 
IRC regularly employs 2,700 people. IRC emplo.vs approximatel.y 135 persoiLs with degrees in science, 

mathematics or engineering, of whom approximately 35 have advanced degrees, including about 7 with 
degrees of Ph.D or the equivalent. IRC has contracts with unions at four plants, Philadelphia, St. Peters
burg, Burlington, and AVest Lynn. IRC is presently negotiating a first contract with a union recently 
certified to represent previously non-organized employees at its Burlington, Iowa, plant. There have been 
no work stoppages at any of IRC's plants since they were organized, and IRC considers that its employee 
relations are excellent. 

All of IRC's employees are covered by group life, sickness, disability and hospital insurance plans. 
See Note 11 to the IRC Financial Statements for infomiation conceming IRC's retirement plans for 
employees. 

Patents 
IRC's business is not materially dependent on patents. IRC owns many patents, patent applications, 

and secret processes, and does have royalty and engineering service fee income from domestic and foreign 
licensees, but considers that its position in the industry is more dependent upon engineering skill, research 
and production technique than on patents. ^*.^ 
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Subsidiaries 

Holyoke Wire and Cable Corporation ("Holyoke") 

, Holyoke was incorporated in New York in 1910 and became a whoUy-owned subsidiary of IRC in 
^ April, 1967. It is engaged in the manufacture of insulated wires, cable harnesses, and cable assemblies for 

sale to the radio-television industries and to the computer and general instrument industries. 

Holyoke's principal office and plants are located in Holyoke, Massachusetts. It owns two well maintained 
plants containing a total of aiiproximatcly 114,000 square feet and also leases approximately 5600 square feet. 
Holyoke employs approximately 50O full time employees. 

Hycor Company, Inc. (Puerto Rico) ("Hycor") 

Hycor has been a wholly owned subsidiary since 1955. Neither IRC's investment in Hycor nor Hycor's 
revenue are significant, and financial data for it is not consolidated with that of IKC. Hycor manufactures 
precision wire wound resistors in a leased plant of approximately 14,100 square feet and emploj's 42 persons. 
All of its products are sold to IRC. 

MANAOEMENT OF IRO 

Directors of IRO 

The foUo-wing table sets forth the names and certain other information regarding the present directors 
of IRC: 

•M 

L 

Name 
George I. Back 
H. Thomas Hallowell, Jr . . . 

Stanley R. Klion 
Daumant Kusma 

Jesse Marsten . . 
John McDowell 

Don G. Mitchell 

Wilson H. Oelkers 
AValter H. Powell 
Edward S. Weyl 

AVilliam J. Wiley 

Alfred H. Williams 

James W. Wolff 

Principal Occupation 
Major General, U. S. Army, Retired 
Chairman of the Board and President of Standard Pressed 

Steel Co. (manufacturer of metal fasteners) 
Executive Vice President and Treasurer of IRC 
Senior Vice President of IRC 
Retired—Former Vice President of IRC 
Vice Chairman of the Bofird, The Philadelphia National 

Bank 
Chairman of the Board, General Time Corporation (manu

facturer of time-recording devices) 

President of IRC 
Vice President of IRC 
Chairman of the Board and General Counsel of IRC 
Vice President and Treasurer of SKF Industries, Inc. 

(manufacturer of bearings) . . . 
Retired—former President of the Federal Reserve Bank of 

Philadelphia 
Partner, Zuckerman, Smith & Co. (Investments) 

No. of shares 
of IEO 

Common Stock 
teneflclally 
owned as of 
ITovember 1, 

1967 
400 

None 
500 

1,400 
10,356(a) 

None 

100 
5,556 
3,285 

21,315 (a) 

416 

974 

None(a) 

(a) In addition to the shares beneficially owned b.v the members of tho Board of Rirect/"irf shown in the table above, as of 
November 1, 1967 the wife of Jesse Marsten owned 11,421 shares; the wife and minor children of Edv\'n.rd S. Weyl 
owned 17,435 shares; and the wife of James W. Wolff owned 1,880 shares. 

Remuneration 

The following table shows, for each director of IRC (including its three highest paid officers) whose 
direct aggregate remuneration exceeded $30,000, and for all directors and ofificers as a group: (i) the direct 
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I aggregate remuneration paid by IRC and its subsidiaries during the fiscal year ended January 1, 
1967- (ii) the amount accrued during the .same fiscal year under IRC's retirement program; and (iii) their 
estimated annual benefits upon retirement. 

Ident i ty of Indl-vidual or Group and Capacities 
in which Bemuneration Eeceived 

Amount 
Accrued 

Aggregate Under 
Direct Retirement 

Remuneration (a) Program 

Est imated 
Annual 
Benefits 

upon 
Retirement 

d^. 

Charies Weyl, Chairman of the Board $ 75,000 $ 131 

Wilson H. Oelkers, President 75,937(c) 1,519 

Edward S. AVeyl, Vice Chaimian of the Board, Vice Presi
dent, General Counsel, Secretary(d) 75,000 1,501 

Daumant Kusma, Senior Vice President 51,337 978 

Walter H. Powell, Vice President 46,500 913 

Edward A. Stevens, Vice President, Treasurer(d) 48,750 986 

All directors and officers as a group, including those named 
above (21 persons) 571,831 9,224 

(b) 

6,998 

6,721(e) 

4,056 

10,479 

9,771(e) 

80,713 

(a) The table includes amoimts paid under IRC's "Profit-Sharing Bonus Plan for Top Management" which was approved by 
the stockholders on December 19, 1950. Payments under the Plan are paid out of a fund computed semiannually by 
setting aside graduated percentages of that portion of net profits before bonus and tax accruals which exceeds specified 
amoimts. Therefore, it is impossible to predict the amoimt of future payments. Specific information conceming the 
computation of payments under the Plan is hereinafter set forth under "Bonus Plan". 

(b) Mr. Charles Weyl died on August 23, 1967. Under an individual contract with Mr. Weyl which was approved by the 
stockholders on May 2, 1960, payments wUI be made to his beneficiaries during the ten years following the date of his 
death. Payments will be at the rate of $10,000 annually. In addition, after Mr. Weyl's death, his beneficiaries received 
lump sum p.ayments of $25,718 under IRC's contributorv pension plan and $3,310 under one of IRC's non-contribu
tory pension plans. 

(c) Mr. Oelkers is employed under an employment contract dated April 15, 1963, which provides for his employment until 
July 31, 1969. This contract, since July 6, 1964, haa provided that part of Mr. Oelkers' compensation shall be paid 
currently and that the payment of part of it shall be deferred untd the cessation of his active employment. Mr. Oelkers' 
deferred compensation under the contract for the fiscal year 1966 amounted to $26,898. This amount is not included 
in the remuneration payments shown in the table above. The amount deferred under his contract from July 6, 1964 to 
January 1, 1967, is $45,898. From January 2, 1967, until the temiination of Mr. Oelkers' employment with IRC, his 
deferred compensation under the contract will be equal to one-third of his cash salary (his present rate is $56,250 per 
year) plus one-third of his share in the Profit-Sharing Bonus Plan for Top Management, referred to in Note (a) above. 
The amount deferred under the contract is subject to an annual increment depending upon his length of service with 
IRC. The aggregate increment as of January 1, 1967 amounted to $1,585. If Mr. Oelkers were to retire at his nomual 
retirement age iu 1974, these increments, in the aggregate would be equal to 23% of the amounts which had been 
deferred up to that time. Mr. Oelkers' deferred compensation will be paid to him in monthly payments of $2,100 each, 
with the cessation of his employment with IRC. 

(d) Mr. Edward S. Weyl resigned from the ofiices of Vice President and Secretary on October 25, 1966. Upon the death of 
Mr. Charles Weyl, Mr. Edward S. Weyl automatically, pursuant to the by-laws, became Chairman of the Board of IRC-
Mr. Stevens resigned from the office of Treasurer effective July 18, 1966. 

Effective Januarj ' 1, 1967, Stanley K. Klion was elected Executive Vice President and Treasurer at an annual base 
salary of $50,000. In addition, he is entitled to participate in the Profit-Sharing Bonus Plan for Top Management. 

(e) On May 1, 1962, the stockholders approved the "IRC Post-Employment Benefit Plan". Eligibility in the Plan is confined 
to those who have served as principal officers of IRC and who can meet the age and service limitations specified 
in the Plan. Individual contracts have been awarded under the Plan to Mr. Stevens, Mr. Edward S. Weyl and to one 
officer included within the category of all directors and officers as a group in the table above. Under the terms of these 
contracts, payments will be made to each of them (or to their beneficiaries in the event of their death) during the ten 
years following the termination of their employment. Payment will be at a monthly rate equal to one-fiftieth of their 
highest basic aimual salary during any of the three calendar years preceding the year of termination of employment. 
(The highest basic aimual salary rates of Messrs. Stevens and Weyl during the preceding three years have been, respec
tively, $32,500 and $50,000). These payments are in addition to the amounts shown ia the last column above. The 
contracts require that they be available for consultation during the period that they are receiving payments. No other 
contracts have been awarded under the Plan. 
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The Philadelphia National Bank, of which John McDowell is A''ice Chairman of the Board, acts as 
trustee under IRC's contributorj' pension plan and also for three of its four non-contributory pension plans. 
As such trustee it is the owner of a plant having a floor area of approximately 85,000 square feet, at Burling-

<iion, Iowa, occupied under lease by IRC. 

Summary of Outstanding Options 
All outstanding options under IRC's "Qualified Stock Option Plan (1965)" are "qualified stock 

options" as defined ui Section 422 of the Federal Intemal Revenue Code. The Plan provides that the option 
price per share shall not be less than 100% of the fair market value per share on the date of the grant of the 
option. An aggregate of 99,000 shares of Common Stock was made available for the grant of options under 
the Plan. As of October 22, 1967, 25,104 shares had been purchased under option contracts granted under the 
Plan, 31,682 shares were subject to outstanding unexercised options, and 42,214 unallocated shares were 
available for the grant of additional options. On the effective date of the merger, TRW will as.simie all 
outstanding stock options of IRC by .stibstituting for ea.ch option to purchase shares of IRC Conimon Stock 
an option to purchase the number of shares of TRAV stock into which such shares of IRC Common Stock 
covered by the option will be changed. 

As of October 22,1967, the following options were outstanding: 
Nomlier 

of 
SIiaxeB 

Currently 
Exercisable 14,906 

940 
To Become Exer

cisable During: 
1967 1,000 
1968 501 

752 
3,982 

375 
1,000 

501 
748 

2,856 
375 

1,000 
499 
748 

1,000 
499 

1969 

1970 

1971 

Price 

$21.35 
40.70 

39.65 
36.10 
40.70 
21.35 
20.85 
39.65 
36.10 
40.70 
21.35 
20.85 
39.65 
36.10 
40.70 
39.65 
36.10 

EarUest 
Exercise 

Date 

12/5/67 
4/25/68 
4/26/68 
5/3/68 
7/13/68 
12/5/68 
4/25/69 
4/26/69 
5/3/69 
7/13/69 
12/5/69 
4/25/70 
4/26/70 
12/5/70 
4/25/71 

Total 31,682 

The table below sets forth the stock options held as of October 22, 1967 by IRC's present directors and 
officers: 

Kame Offlce 

Wilson H. Oelkers President 
Stanley R. Klion Executive Vice President 
Daumant Kusma Senior Vice President . . . . 

Walter H. Powell Vice President 
Edward A. Stevens Vice President 
AU directors and officers as a group, including those named 

above May 

Date of 
Expiration 
of Option 

May 2, 1970 
Dec. 4, 1971 
May 2, 1970 
April 24,1972 
May 2, 1970 
May 2, 1970 

May 2, 1970 
to 

Dec. 4, 1971 

Numbar of 
Shares 
Subject 

to Option 
3,900 
4,000 
1,500 
1,000 
1,520 
2,080 

17,910 

Option 
Price per 

Share 
$21.35 

39.65 
21.35 
36.10 
21.35 
21.35 

21.35 
to 

39.65 
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Stock Options Granted to or Exercised by 
Officers and Directors since January 1,1967 

On April 25, 1967, IRC granted an option to an officer to purchase 1,000 shares of Common Stock 
$36.10 per share, the market price on the date of grant. 

During the period January 1, 1967 through October 22, 1967, options to purchase IRC's Common Stock 
were exercised by officers named or included as a group in thc table hereinbefore set forth under the heading 
"Remuneration", page 36, as follows: 

Name 

Wilson H. Oelkers 

Edward S. Weyl 

Daumant Kusma 

AU directors and officers as a group, including those named 
above 

Number of 
Shares* 

2,000 

2,080 

750 

6,680 

Price per 
Share 

21.35 

31.63 

21.35 

21.35 
to 

31.63 

Market Value 
on Date of 

Purchaae 

38.19 

37.25 

37.13 

37.13 
to 

39.13 

* AU options exercised, as shown in this table, were granted under IRC's "Qualified Stock Option Plan (1965)", except for 
the option for 2,080 shares exercised by Mr. Edward S. Weyl, which was a restricted stock option (as described in Section 
424 of the Federal Intemal Revenue Code). The option price of this restricted stock option was fixed at 95% of the fair 
market value per share on the date of the grant of the option. I t had been granted under IRC's "Restricted Stock Option Plan 
For Key Employees", which Plan automatically terminated immediatel.v after Mr. Weyl exercised his option. 

Pension Plans and Benefit Plan 

The officers named nr included as a group under "Remuneration", page 36, ma.v be participants in 
IRC's contributory pension plan and in an IRC non-contributory pension plan. Based on years of credited 
service, the pension pavablc under the non-contributorj' plan at the normal retirement age of 65 will vary 
from a minimum of $15.00 per month to a maximum of $78.75 per month. 

Under the contributory plan, the normal retirement benefit at age 65 consists of a "past service factor" 
for participants whose continuous service antedates January 1, 1949 and a "future service factor" for aU 
participants. The past service factor supplies an amiual benefit of % of 1% of the participant's 1950 basic 
salary in excess of $3,600 for each year of emplojToent (minus two years) before January 1, 1951. The 
future service factor supplies an annual benefit equal to 13/40 of the total amount of the participant's 
contributions to the plan. 

Undor these pension plans, IRC, during the five-year period ending January 1, 1967, contributed 
$15,230 for the account of all directors and officers as a group included under "Remuneration", page 36, 
including the following amounts for the persons named in that table: $703 for Charles Weyl; $1,894 for 
Wilson H. Oelkers; $2,078 for Edward S. AVeyl; $1,275 for Daumant Kusma; $1,494 for AValter H. Powell; 
and $1,563 for Edward A. Stevens. 

The officci-s named or included as a group under "Remuneration" ma.y also be participants in the IRC 
Post-Employment Benefit Plan described in Note (c) on page Hii. 

Bonus Plan 

The principal officers of IRC (presently defined by the by-laws to include the Chairman of the Board, 
the Vice Chairman of the Board, the President, the Vice Presidents, the Secretary, and the Treasurer) are 
also participants in IRC's "Profit-Sharing Bonus Plan for Top Management." Currently, payments under 
this plan are paid out of funds computed semiannually by setting aside graduated percentages of that 
portion of net profits before certain bonus and tax accruals which exceeds specified amounts. Depending 
upon the profit levels attained, the percentages of net profits to be set aside will vary from 6.5% to 2.5%. 
However, amounts set aside under the plan are reduced or eliminated altogether if the consolidated net 
profit of IRC would amount to less than 5% of net worth after the first half of the fiscal year or less than 
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10% for the full fiscal year. Under these circumstances, it is impossible to predict the amount of future 
payments which will be made under the plan. Amounts set aside for distribution utidcr thc plan arc 
presently divided among all participants in proportion to the base salaries paid to them during their 

f^espcctive periods of participation. 

Under this bonus plan, IRC during thc five year period ending .Januar.v 1, 1967, contributed $710,628 
to all directors and officers as a group, including the following amounts to the persons named in the 
tabic under "Remuneration" ou page 36: $115,182 for Charles AVeyl; $73,275 fm- AVilson H. Oelkers; 
$95,069 for Edward S. AVeyl; $36,597 for Daumant Ku.sma; $64,855 for AValter H. Powell: and $70,441 
for Edward A. Stevens. 

Letter Agreement 

Certain stockholders of IRC who are directors or members of their families or members of the famil.v 
of a decea.sed director or exccutoi's of his estate or trustees of trusts established by him, which stockholders 
might be considered an "afifiliate" of IRC as such term is defined in Rule 133 under the Securities Act of 1933, 
as amended, and hence subject to tho limitations on distribution imposed b.v Rule 133, have warranted to or 
agreed with TRW that no shares of TRAV stock acquired b.y them or by any other of sucii sto<2kholdcrs in 
the merger of IRC or upon conversion of TRAV $4.40 Convertible Preference Stock so acquired will bc 
acquired with a view to distribution within the meaning of Rule 133, and TRAV has agreed under certain 
conditions to register such stock in order that such stockholders mav cft'ect s;iles ;ind distributions on the 
stock exchange or exchanges on which the TRW stock is then listed. 

OENERAL 

Other Offers; Fees 

At the time the Board of Directors of IRC first considered thc TRAV merger proposal aud authorized 
its officers to negotiate with TRW, it also considered and rejected acquisition proposals from four other 

i companies. On the basis of the market values of the respective stocks of these companies, the value of the TRAV 
j offer was the highest at the time the Board of Directors of IRC approved in principle thc propo.sed merger 
I with TRAV. The Board of Directors of IRC is of the opinion that the terms of thc proposed merger are fair 
i and equitable. 

j Insofar as finders' fees are concerned, IRC has not paid any such fee nor has any claim been asserted 
I against it for any such fee. After the definitive ratio in the proposed IRC merger was publicl.y announced, 

IRC paid a fee of $70,000 to an investment banking firm in recognition of thc fact that such fimi had pre-
viousl.v rendered substantial sei-vices to IRC in efforts to find other corporations which IRC might be 
interested in acquiring. Such firm did not participate in the negotiations between IRC and TRAV. 

TRW has agreed to pay a business brokerage firm, Arthur H. Richland Compan.y, a fee of $250,000, if 
tho merger becomes eft'ective, for its .sen'ices in connection with the merger. TRW has a letter agreement with 
another firm of brokers which has advised TRAV that it will assert a claim against TRAA'̂  for a fee if the merger 
becomes effective. In the letter agi'eement with such firm of brokers, in addition to other limiting provisions, 
the rate of compensation in excess of an amount detemiined by graduated rates which aggregate $200,000 ou 
the first $10,000,000 of the purchase priee has a ceiling of one-half percent and must be negotiated in each 
specific transaction. TRAV considers that such fimi is not entitled to any fee whatsoever, and if such fimi 
continues to press the claim TRAV intends to contest the payment of any fee to such firm. 

IRC lias paid a fee of $50,000 to Lazard Freres & Co. which, to thc limited extent set forth in this Proxy 
Statement, acted as its financial advisor in connection with thc proposed IRC merger, and whose .setwiccs also 
included participation in fixing the terms of thc TRAV $4.40 Convertible Preference Stock. TRAV retains on 
an annual basis Smith, Barney & Co. Incorporated as its financial advisor in various matters relating to 
TRAV's operations and business. 
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I 
Voting at the Meeting 

Only holders of IRC Common Stock of rccor<l at the close of business on December 4, 1967, are entitled 
to vote at the meeting. .As of tli;it time there were 1,613,549 shares of IRC Common .Stock outstanding anrW.,-. 
entitled to vote. Each outstanding share of IRC Conimon Stock is entitled to one vote at the meeting. 

The IRC Common .Stock represented by each properl.y executed Prox.y will be voted in accordance 
with thc instructions given thereon, and if nn instructions are given, the Proxy will be voted for the merger. 

Any stockholder giving a Proxy ma.v revoke it by giving written notice to thc Secretarv nf IRC at any 
time before it is voted. 

Costs of Solicitation 

The co.sts of solicitation of Proxies will be borne b.v IRC. In addition to the use of the mails. Proxies 
ma.y be solicited personall.v, b.y telephone and b.y telegraph, and IRC may reimburse brokerage firms and 
others for their cxpeiLses in fonvarding soliciting material to beneficial owners. IRC has retained Georgeson 
& Co., New A'̂ ork, New A'ork, In assist in the solicitation of Proxies and expects to pay such firm a fee of 
approximatel.v $6,000. 

Other Matters 

The management is not aware of any other matters which maj' come before the meeting. However, if 
any other matters properly come before the meeting, the persons named in thc accompanying Proxy will vote 
upon .such matters in accordance with their best judgment. 

Bv order nf the Boar<l nf Directors 

B.ARRV R. SriKOEI. 

Secretar.i/ 

Dated January 3, 1968 
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REPORT OF INDEPENDENT ACCOUNTANTS 

/ i 

K 

The Directors 
TRAV Inc. 
Cleveland, Ohio 

AVc have examined the consolidated finaticial statements of TRW Inc. and subsidiaries for the five 
.vears ended December 31, 1966, and the financial statements of Marlin-Kockwell Corporation for the two 
years ended June 30, 1963, and of Ross Gear and Tool Companj', Inc. for the two years ended November 30, 
19G3, both of which were acquired by TRW Inc. in poolings of interests. Our examinations were made in 
aecordance with general!}' accepted auditing standards, and accordingly included such tests of the accounting 
records and such other auditing procedures as we considered necessary in the circumstances. It was not 
practicable to confirm b.y direct communication all amounts receivable from the United States Government 
and certain other customers, but we satisfied our.selves as to such amounts by means of other auditing 
procedures. 

In our opinion, the accompanying balance sheet and statements of income and shareholders' investment 
present fairl.y the consolidated financial position of TRW Inc. and its .subsidiaries at December 31, 1966, 
the consolidated results of their operations for the five years then ended, including the results of operations 
of the aforementioned companies acquired during the period in poolings of interests, and the changes in the 
combined shareholders' investment for the three j'cars then ended, in confoiinity with generally accepted 
accounting principles applied on a consistent basis. The restatement of 1065, described in note (b) to the 
statements of consolidated income, in our opinion, is not required for conformity with generall.v accepted 
accounting principles, but we do not take e.xctjptioii to it. 

EKNST & EKNST 

Cleveland, Ohio 
February 7, 1967, except as to the 

inclusion of companies acquired 
in 1967 in poolings of interests, 
as to whicli the date is June 30, 
1967. 
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TRW INC. AND SUBSIDIARIES 
CONSOLIDATED BALANCE SHEETS 

December 31, 1960 

ASSETS 

Current Assets: 
Cash 
Marketable securities—at cost 
Accounts receivable: 

Trade accounts 
Reimbursable costs, fees, and claims under government contracts 

and sub-contracts 
Less allowances 

Inventories—at lower of cost (principall.v first-in, iirst-out) or market: 
Finished produi:ts :irid woik in process 
Kaw nialori:ils and .supplies 

Prepaid expenses 
Total Current .Vssets 

Investments In Associated Foreign Companies—principall.v at cost 
Properlv, Plant, and Equipment—on the basis of cost: 

l .aiul ' 
lluildings 
Machiiicr.v ;ind oi:|ui|iiiient 

Less allowances for depreci:ilion ;ind amortization 
Tot.-il I'ropertv. Phvnt, and Ec|uipmcnt—net . . . . 

Cost of Acquired Businesses in Excess of Recorded Net Assets at 
Acquisition Dates 

Other Assets 

L IABILITIES AND SnAREUOLDERS' INVESTMENT 

Cunent Liabilities: 
Notes pa.vable 
Trade accounts pa.vable 
-\ccrued pa.vroll aud ;uiiounts vvillUield therefrom 
Accruals for taxes aud other expenses 
Dividends pa.vable 
Income taxes 
Amounts pay.able within one year on long-term debt 

Total Current Liabilities 
Long-Term Debt—excluding j.i;i_vrnents due currently—Note B : 

Notes pav-able to banks 
3 % % Debentures due 1971 
4yH% Subordinated del.ientures due 198'2—Note C . . . 
5V4% Debentures due 1986 
5 % % Debentures due 1992 
5 % Trust-deed notes due 1982 
Other notes payable 

Total Long-Term Debt 
Minority Interests Ln Subsidiaries 
Shareholders' Investment: 

4 % Cumulative Preferred Stock, $100 par value: 
Authorized 61,908 shares 
Outstanding 61,908 shares 

Serial Preference Stock, without par value, stated at involuntary Liquidation 
pi ice of $100—.\'otc C: 

Authorized 750,000 shares 
Outstanding 355,931 shares of $4.25 Cumulative Prcforonce Stock, Series A 
Outstanding 85,003 shares of $5.00 Cumulative Preference Stock, Series B 

Serial Preference Stock I I , without par value: 
Authorized 3,000,000 shares 

Common Stock, $2.50 par value: 
Authorized 20,000,000 sliares 
Reserved 1,869,907 shares—Notes C and D 
Outstanding 9,947,808 shares, excluding 592,172 shares in treasury 

Other capital 
Retained income—Note B 

Tota! Shareholders' Investment 
Long-Term Incase Comudtments and Contingent Liabilities—Notes F and G 

September 30, 
1967 

(Unaudited) 

$ 29,170,588 
8,550,000 

75,802,740 

76,054,616 
(1,110,329) 

150,747,033 

106,479,252 
38,812,695 

145,291.947 
8,996^897 

342,756,465 
3,924,820 

6,347,679 
112,803,106 
257,116,921 
376,267,700 
204,943,020 
171,324,080 

40,995,622 
8,376,782 

$507,377,781 

24,809,520 
35,181,308 

173,806,516 
284,201,544 

Restated to 
Include 

NoblesvlUe 
and Globe 
(Note A) 

$ 34,800,470 
4,830,000 

73,201,921 

48,783,473 
(1,180,752) 

120,804,042 

113,082,902 
41,314,601 

154,397,503 
5,098,702 

319,997,323 
3,151,091 

0,594,128 
109,785,717 
237,844,614 
354,224,459 
188,591,271 
165,633,188 

40,562,658 
8,078,547 

%' ' 

23,121,178 
15,627,057 

151,189,291 
250,012,426 

As Previously 
Reported 

$ 33,885,989 
4,830,000 

70,852,768 

48,783,473 
(1,108,352) 

118,407;8S'9 

110,164,299 
39,042,404 

149,206,703 
4,747,908 

311,133,489 
3,151,091 

0,082,952 
107,282,413 
232,816,221 

~346,181,5S0 
185,135,505 
161,046,081 

40,562,658 
7,759,621 

$537,422,807 $523,657,940 

$ 16,200,043 
29,742,334 
12,978,033 
43,306,158 

- 0 -
13,510,127 
1,098,325 

116,835,620 

72,530,000 
6,954,000 

549,500 
22,975,000 
50,000,000 

6,475,000 
3,980,801 

163,464,301 
2,876,316 

6,190,800 

35,593,100 
8,500,300 

$ 23,703,807 
40,397,192 
15,624,078 
34,755,965 

3,739,022 
18,804,707 

1,556,958 
138,641,789 

91,819,445 
7,147,000 

10,983,300 
23,000,000 

- 0 -
6,650,000 
4,951,031 

144,550,776 
4,217,816 

6,190,800 

45,378,700 
8,505,400 

$ 22,203,867 
39,711,703 
15,456,791 
34,065,404 

3,739,022 
18,227,633 

1,356,958 
134,821,378 

91,819,445 
7,147,000 

10,983,300 
23,000,000 

- 0 -
6,650,000 
2,551,031 

142,150,776 
4,217,816 

6,190,800 

45,378,700 
- 0 -

22,821,178 
22,585,977 

145,491,315 
242,467,970 

$567,377,781 $537,422,807 $523,657,940 

Seo notes to tinancial statements. 
m-
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TRW INC. AND SUBSIDIARIES 

STATEMENTS OF CONSOLIDATED SHAREHOLDERS' INVESTMENT 

4% Preferred Stock—outstanding shares at par value 
Balance ;it beginning of period 
Purcliascd and retired 

4% Preferred Stock at end of (leriod 
Series A Preference Stock—outstanding shares at liquidation 

price 
JBalance at beginning of period 
Sold under stock options 
Converted to Common Stock 
Issued iu corporate acquisitions: 

Marlin-Rockwell Corporation 
Ross Gear and Tool Company, Inc 

Series A Preference Stock at end of period 
Scries B Preference Stock—outstanding shares at liquidation 

price 
Balance at beginning of period 
Issued in 1967 corporate acquisition treated as pooling of 

interests 
Converted to Common Stock 

Series B Preference Stock at end of period 
Comnion Stock—outstanding shares at par value 

B,alance at beginning of period 
Sold under stock options 
Issued in conversion of Series A and Series B Preference 

Stock and 4ys% Subordinated Debentures 
Issued in corporate acquisitions: 

Marlin-Rockwell Corporation 
Ross Gear and Tool Company, Inc 
Other 

Purchased for tho treasury 

Common Stock at end of period 
Other Capital 

Balance at beginning of period 
Excess of stated value or principal amount of senior secu

rities converted over par value of Common Stock issued 
in conversion 

Excess of proceeds from sale over stated value of stock sold 
under stock option plans 

Transfer to capital stock accounts iu connection with busi
ness acquisitions 

Charge resulting from purchase of stock for treasury 
Miscellaneous credits 

Other Capital at end of period 
Retained Income 

Balance at beginning of period 
Retained income of acquired businesses at January 1 of year 

of acquisition 
Net income 

Deductions: 
Dividends declared: 

On 4 % Preferred Stock 
On Series A Preference Stock 
On Series B Preference Stock 
On Common Stock 

Charge resulting from purchase of stock for treasury . . . . 
Transfer to capital stock accounts and other charges in 

connection with business acquisitions 

Retained Income at end of period 

Total Shareholders' Investment at end of period 

Nine Months 
Ended 

September 30, 
1967 

(Unaudited) 
$ 6,190,800 

- 0 -

Year Ended December 31, (a) 

1966 1965 

-0-

6,408,800 
(218,000) 

6,564,800 
(140,000) 

-0-

1964 

7,289,800 
(735,000) 

6,190,800 

45,378,700 
5,000 

(9,791,200) 

- 0 -
- 0 -

35,593,100 

0,190,800 

53,015,800 
2,500 

(7,039;600) 

- 0 -
- 0 -

45,378,700 

6,408,800 

56,510,000 
16,700 

(3,516,900) 

- 0 -
- 0 -

53,015,800 

6,554,800 

- 0 -
5,500 

- 0 -

34,888,700 
21,021,800 

50,516,000 

-0-

8,505,400 
(5,100) 

8,500,300 

22,821,178 
192,900 

1,555,442 

- 0 -
- 0 -
300,000 
- 0 -

24,869,520 

22,585,977 

18,534,541 

1,525,284 

(7,404,494) 
- 0 -
- 0 -

35,181,308 

145,491,315 

5,697,955 
30,513,169 

181,702,439 

123,816 
809,041 
88,680 

6,814,386 

7,835,923 
- 0 -

- 0 -
7,835,923 

173,866,516 

$284,201,544 

- 0 -
- 0 -

- 0 -

21,225,595 
225,340 

1,259,328 

- 0 -
- 0 -
110,915 
- 0 -

22,821,178 

5,473,910 

15,116,473 

1,757,387 

- 0 -
- 0 -
238,201 

22,585,977 

125,205,885 

- 0 -
35,153,632 

160,359,517 

247,222 
1,958,602 

- 0 -
12,662,378 

14,868,202 
- 0 -

- 0 -
14,868,202 

145,491,315 

$242,467,970 

- 0 -
- 0 -

- 0 -

20,779,005 
258,532 

273,308 

- 0 -
- 0 -
- 0 -
(85,250) 

21,225,595 

252,558 

3,253,592 

1,960,006 

- 0 -
(3,688) 
11,448 

5,473,916 

114,674,393 

- 0 -
25,033,563 

139,707,956 

259,162 
2,351,047 

- 0 -
10,935,857 

13,546,066 
956,005 

- 0 -
14,502,071 

125,205,885 

$211,329,996 

- 0 -
- 0 -

- 0 -

18,819,950 
08,200 

- 0 -

1,744,435 
1,525,540 

- 0 -
(1,379,180) 

20,779,005 

35,830,305 

- 0 -

520,029 

(34,059,457) 
(2,089,145) 

50,766 

252,558 

88,404,763 

29,448,311 
23,408,851 

141,261,925 

268,442 
1,801,405 

- 0 -
7,684,627 

9,754,474 
12,255,998 

4,577,060 
26,587,532 

114,674,393 

$198,776,756 

m̂ 
(a) Not restated to include the .acquisition.^, in 1967, of Noblesville Casting Co. Inc. and Globe Industries, Inc. which were accounted 

for as poolings of interests. 
See notes to financial statements. 
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TRW INC. AND SUBSIDIARIES 

NOTES TO FINANCIAL STATEMENTS 

Three years and nine months ended September 30, 1967 
(Information relative to September 30,1967 and the nine months then ended is unaudited.) 

References to Common Stoek in thc financial statements and tlie following notes are expressed in terms of the $2.50 par 
value shares resulting from the two-for-one stock split effected in December, 1964. 

Note A—Principles of consolidation and equity in subsidiaries 

The accounts of the Company and all subsidiaries are included in the consolidated balance slieet.s at December 31, 1900, 
and September 30, 1967, and in the statements of consolidated income, except that in 19G4 Latin American sub.sidiarios 
(which were insignificant in the aggregate) vvere not consolidated; however, the Company's share of the net incoine (or 
losses) of these subsidiaries w-as included. In June, 1904, the businesses and net assets of Marlin-Kockwell Corporation and 
Ross Gear and Tool Com|iaiiy, Inc. were ac(|uired ;ind accounted for as poolings of interests. In May and June, 1907, 
respectively, the businesses and not a.ssets of Noblesville Casting Co. Inc. aud Globe Industries, Inc. were acquired in 
exchange for 120,000 shares of Cominon Stock and 85,054 shares of $5.00 Cumulative Preference Stock, Series B, and vvere 
accounted for as poolings of interests; accordingly, the balance sheet (as restated for 1900) and the statements of consoli
dated income for all periods, include the accounts of such pooled companies. Accounts of subsidiaries purchased during the 
period (principally ClilTord Motor Components Limited and Cam Gears Limited—eacli a United Kingdom corporation) have 
been included in consolidation from the date of purchase. 

The accounts of all consolidated foreign subsidiaries and the equitv' iu the net income of Latin .Vmerican subsidiaries 
iu 1904 and in a 50%-owned foreign company (which became wholly owned iu 1960) have been tran.slated to U.S. dollars 
at approjiriate rates of exchange. The resulting gains or losses (uot material in amount) liave been included in operations. 
The Company's equity in net income in excess of dividends received from these foreign compauies amounted to $1,700,OuO 
for the nine months ended Septeniber 30, 1907, $3,025,000 for 1900, $2,883,000 for 1905, and $1,307,000 for 1904. 

There has been no material change during the nine montlis ended September 30, 1907. in the following tabulation whicli 
shows the geographical distribution of the assets and liabilities of foreign subsidiaries, representing the Company's invest
ment and equity in undistributed earnings since date of acquisition, at December 31, 1960: 

(In Millions of Dollars) 

Canada 
Working capital $ 
FLxed assets—net 
Other assets 
Intangibles—at cost to the Company 
(Less) other liabilities and minority interest . . 

Company's investment and equity in undistrib 
uted earnings since date of acquisition $14.2 

Lat in 
America 

United 
Kingdom 

Continental 
Europe Otber Total 

$ 3.2 
10.9 

.1 
— 
— 

$ 6.7 
6.6 
1.0 

.5 
(2.8) 

$10.8 
19.3 

1.5 
20.1 
(1.4) 

$ 5.5 
9.4 

.6 
O.S 

(1.8) 

$ .1 
2.3 

.1 
— 
(.6) 

$20.3 
48.5 

3.3 
27.4 
(6.6) 

$12.0 $50.3 $20.5 $1.9 $98.9 

The equity of the Company in the net assets of all its subsidiaries as of December 31, 190(1, and September 30, 1967, 
was $9,907,000 and $7,840,000, respectively-, lo.ss than thc amouut at which the related iuvestiiieiiis are carried ou the books 
of the Company, which difference has been accounted for upon consolidation as follows: 

December 31, 
1966 

Restated 

.'Vdded to cost of acquired businesses in excess of recorded net 
assets at acquisition dates $25,990,000 

Added to retained income (15,695,000) 
Deducted from fixed and other assets (388,000) 

$ 9,907,000 

September 30, 
1967 

$26,425,000 
(18,520,000) 

(59,000) 

$ 7,840,000 

Note B—Long-term debt 

As of December 31, 1906: 

The long-term notes payable to banks include $54,000,000 borrowed from domestic sources under the terms of credit 
agreements which provide for maximum borrowing of $75,000,000 on 90-day revolving credit notes bearing interest at the 
prime commercial rate ( 5 % % at tho above date) and maturing in no event later than March 25, 1909. At any time until 
such date, the Company may replace up to $50,000,000 of tlie notes then outstanding v\-ith term notes bearing interest at a 
rate not to exceed 5 % % , and payable in four equal annual installments beginning one year after the replacement date. The 
Company intends to renew the revolving credit notes under the provisions of the credit agreements; accordiuf^ly thev have 
been classified as long-term debt. 

Also included in long-term notes payable to banks are loans from foreign sources amounting to $30 000 000 boarinf 
interest a t rates ranging from 6% to C%% and maturing at various dates to August 31, 1970. 
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NOTES TO FINANCIAL STATEMENTS—Continued 

The 5% Trust-deed notes are payable $350,000 annually, with a final installment of $1,750,000 in 1982. Annual sinking 
fund requirements of the several issues of outstanding debentures amount to .$503,000 for tho 3Vi% issue to 1970 and a final 
payment of $5,992,000 in 1971, $500,000 (which will increase after 1970) for tho 5i/4% issue, and $845,000 (beginning in 
1068) for the 478% issue. 

Exclusive of the $54,000,000 borrowed under thc revolving credit agreements, the aggregate maturities and sinking 
fund requirements, after deducting the principal amount ($2,097,000) of 3Vi7o and 5'/^% Debentures purchased in anticipa
tion of sinking fund requirement.s, are as follows: 1907—$1,357,000: 1968—.$2,985,000; 1909-$26,519,000; 1970—$15,172,000; 
1971—$8,307,000. 

.•\3 of September 30, 1967: 
Tho long-term notes payable include $24,000,000 of thc 90-day revolving credit notes bearing interest at 5',/;%. 

Also included in long-term notes payable aro loans from foreign sources amounting to $40,780,000 bearing interest at 
rates ranging from 6% to G%% and with various maturity dates, mo.st of wliieli iii:i.y be extended to August 3] , 1972. 

Additional annual sinking fund requireinents of $2,000,000 are required beginning in 1972 in connection with the 5^2% 
Debentures issued in 1907. 

Exclusive of the $24,000,000 of revolving credit notes, the aggregate maturities and sinking fund requirements, after 
deducting the principal amount ($1,252,000) of 3 U % and 5V4% debentures purchased in anticipation of sinking fund 
requirements, arc as fullows: remainder of 1967—$181,000; 1968—$2,301,000; 1909—$] 0,064,000; 1970—$10,382,000; 
1971—$7,670,000; 1972—?33,679,000. 

Among other covenants, the indentures and the other long-term loan agreements impose limitations on the payment of 
dividends. Under the most restrictive interpretation of these limiting covenants, retained income at December 31, 1900, and 
September 30, 1907, was unrestricted to tho extent of .approximately $34,200,000 and $49,000,000, respectively. 

Note 0—Common stock reserved for conversions 

The Series A Preference Stock is convertible into Common Stock on or before ,Iune 15, 1979, on the basis of $32.25 per 
share of Common taking each share of Series A at $100 for this purpose. The Series B Preference Stock issued in 1967 is 
convertible into Common Stock on or before June 15, 1982, on the basis of $62.85 per share of Common, taking each share 
of Series B a t $100 for this purpose. At December 31, 1966, and September 30, 1907, there were 1,407,453 and 1,239,228 
shares of Common Stock, respectively, reserved for conversion of such Preference Stock. At December 31, 1900, there were 
335 040 shares of Common Stock reserved for conversion of tho 4 % % -Suliordinated Debentures whicli were convertible 
until August 1, 1967 into Common .Stock. 

Note D—Stock option plans 
The Company has granted options to officers and employees to purchase unissued Common Stock of the Company at 

prices equal to the market price at date of grant, e.xcept that for certain options granted prior to 1964 to employees aud 
to olficers who were not directors of the Compan.v, the option price was not less than 85% of market price a t date of grant. 
Tn general, the options are exercisable to the extent of one-third to one-fifth of the optioned shares for each full year of 
emplo.vment following the date of grant and expire from five to ten years after date of grant. The following tabulation 
summarizes certain information relative to stock options (market prices are as of thc respective dates on which options 
were granted or exercised or became exercisable): 

Option Price Coiresponding Marke t Price 

Nimiber of 
Shares Range per Share Total Range per Share Total 

Year ended December 31, 1964: 
Granted 32,000 $23.30 to $31.25 $ 919,394 $23.30 to $31.25 $ 919,394 
Assumed* 654 17.07 to 20.29 11,918 19.96 to 23.08 12,807 
Becoming exercisable 110,730 17.07 to 28.41 2,589,192 23.94 to 32.32 3,200,891 
Exercised 27,304 17.07 to 26.57 590,134 24.13 to 32.32 776,346 

Year ended December 31, 1965: 
Granted 70,450 30.25 to 47.75 2,713,487 30.25 to 47.75 2,713,487 
Becoming exercisable 57,204 18.07 to 31.82 1,307,680 29.38 to 47.13 1,905,945 
Exercised 103,413 17.07 to 27.75 2,222,986 28.75 to 47.25 3,608,264 

Year ended December 31, 1906: 
Granted 35,653 43.50 to 47.88 1,700,906 43.50 to 47.88 1,700,906 
Becoming exercisable 67,018 18.07 to 47.88 1,953,131 42.25 to 49.13 3,009,382 
Exercised 90,136 17.07 to 34.00 1,983,547 41.38 to 49.63 4,129,409 

At December 31, 1906: 
Options outstanding 334,283 17.07 to 47.88 9,675,298 
Reserved for future options 23,620 
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NOTES TO FINANCIAL STATEMENTS—Continued 

Option Price Corresponding Market Price 

Number of 
Shares Range per Share Total Range per Share Total 

Nine months ended September 30, 1907: 
Granted 102,400 $50.88 to $75.13 $7,418,263 $56.88 to $75.]3 $7,418,203 
Becoming exercisable 36,928 18.07 to 46.50 902,240 53.75 to 79.75 2,612,876 
Exercised 77,160 18.07 to 47.75 1,720,073 40.00 to 78.50 4,897,611 

At September 30, 1967: 
Options outstanding 359,431 18.07 to 75.13 1.5,371,795 
Reserved for future options 271,308 

* In addition, the Company assumed options permitting thc purchase of 305 shares of .Series A Preference Stock. 

There have been no charges or credits to income in connection with the options. 

% 

Note E—Retirement plans 

Substantially all emplo.yees of tho Company and its domestic and Canadian subsidiaries aro covered by one or more of 
several retirement-income plans. The majority of the plans are operated on a trusteed basis, while a few aro insured plans. 
Thc plans differ in various details, but all provide basicallv- for retirement benefits beginning at normal retirement age of 
65, gencr:il!y with modified benefits in the event of earlier retirement, deatii before retirement and other stipulated con
tingencies. The benefit formula for some of the plans is based generallv- on a percentage of earnings and for others it is 
based solely on years of .service. Participating employees contribute to tlic insured plans and substantially all of the trusteed 
plans arc non-contributor.v. 

According to .actuarial valuations, the unfunded liability for past-service costs undor the several plans was approximately 
$34,400,000 at December 31, 1966, and September 30, 1967, and tho annual normal cost (which does not include funding of or 
interest on tho past-sorv-ice costs) is .approximately $10,200,000. 

Note F—Leases 

The aggregate rental obligations of the Company and its subsidiaries under leases in effect at December 31, 1966, which 
expire more than three ycrus after that dato, amounted to approximatel.y $80,400,000, of which .approximately $7,500,000 is 
payable in 1907, $31,400,000 in the five-year period 1908 through 1972, $20,900,000 in 1973-1977, $14,700,000 in 1978-1982, and 
$11,900,000 tlioreafter. As of September 30, 1967 the total of such obligations amounted to approximately $89,000,000. 

Note G—Renegotiation and income taxes 

As of December 31, 1966, renegotiation had been completed for all years prior to 1964 and during 1967 was completed for 
tho year 1964. Sales for subsequent years include amounts subject to renegotiation for the limitation of profit, but the Conip.any 
.believes that no adjustments of reported net income will be required. In 1966 tho United States Tax Court rendered a decision 
sustaining .an asserted deficiency of $1,090,000 in income taxes of a predecessor business for vears prior to the .acquisition of 
the business l:iy the Conipany in a pooling of interests. The Comp;iny has appealed the decision and the outcome is indeterminable. 

Note H—Inventories 

Cost is determined bv' the first-in, first-out method for approximately 80% of total inventory at December 31, 1966, and at 
September 30, 1967, and by the last-in, first-out method for the remainder. Market is considered to be the lower of replacement 
cost or estimated net realizable amount. 

Inventories used in computing cost of products sold were as follows: 

January 1, 1964 $ 83,913,399 
December 31, 1964 85,565,609 
December 31, 1965 104,252,370 
December 31, 1966 145,673,354 
September 30, 1967 136,672,377 

Note I—Depreciation policy, etc. 

The depreciation policy of the Company aud its subsidiaries generally is and has been to provide for depreciation at rates 
calculated to amortize the cost of the various classes of assets within the periods of expected use. The general range of useful 
lives estimated for the major portions of the assets is : 

Buildings—20 to 40 years 
Machinery aud equipment—3 to 20 years 
Improvements to leased properties—terms of related leases 

GeneraUy, depreciation rates have been applied by the sum-of-the-years-digits or declining-balance methods to new properties 
acquired on or after January 1, 1954, and b.v the straight-line method to other items of property, plant, and equipment. 
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NOTES TO FINANCIAL STATEMENTS—Continued 

Expenditures for maintenance, repairs, aud renewals have been charged to operations as incurred. Betterments havo been 
"tapitalized. 

In general, thc costs of properties sold or otherwise retired and the related allowances for depreciation, have been cliiuiiiatcd 
from the accounts at the time of retirement and resulting gains or losses have lieen rctlected in income. 

The Company does not amortize costs of intangibles vvhich arise in corporate .acquisitions. Co.sts of other intangibles have 
been amortized by the straight-line method over the terms of the related patents or licenses or over other appropriate terms. 

Note J—Investment tax credit policy 

The investment tax credit allowed under the Revenue Act of 1962 has beeu included in each period as a reduction in the 
provision for federal income taxes. The amount of thc credit vvas $1,517,000 in 1004, $895,000 in 1905, $1,455,000 in 1900, and 
$900,000 for the nine mouths ended September 30, 1967. 

Note K—Supplementary profit and loss information 

The amounts of certain classes of expenses incurred during tlie ])criod, all of whicli were cliarged directly to income, arc 
shown in the follovnng tabulation: 

Year Ended December 31, 190-): 
Maintenance and repairs 
Depreciation and aiiiortizatiini . . 
Taxes, other than iiieomo taxi's: 

Payroll t.axos 
Real and personal jiropeily taxes . . 
Federal excise taxes . . . 
Franchise and other corporate taxes 

Total taxes 

• ^ 

Royalties 
Rents . . . 

Vear Ended neceniber 31, 1905: 
Maintenance and repairs 
Depreciation and nmortiz:itioii . . . 
Taxes, other than income taxes: 

Payroll taxes 
Real niifl j^ersonal projierty t;ixes . 
Federal excise t:ixes 
Franchise and other corporate t.axes 

Total (axes 

Royalties 
Rents . . . 

Year Ended December 31, 1900: 
Maintenance and repairs 
Depreciation and amortization 
T.axes, othor than income taxes: 

Payroll taxes . . . . 
Real and personal property taxes 
Federal excise taxes 
Franchise and other corporate taxes 

Total taxes 

Royalties 
Rents . . . 

Nine Months Ended .September 30, 1907: 
Maintenance and repairs 
Depreciation and amortization . . 
Taxes, other than income taxe.s: 

Payroll taxes 
Real and personal property taxes . . 
Fedoral excise taxes 
Franchise and otiier corporate taxes 

Total taxes 
Royalties 
Rents 

C h a r g e d To 

Cos t of 
P r o d u c t s 

So ld 

$11,078,635 
14,701,800 

8.421.00.5 
3;o 18,1.S.s 

527,1.19 

12,560,40.1 

533,031 
11,255,2S.S 

1 1.010.09 J 
1 7,494,26;i 

9,33.S,722 
3,677,608 

103,837 
080,0.):", 

13,800,802 

573,293 
.12,550,080 

IS , 704,6! 5 
20,500,359 

15,047,800 
4,415,899 

- 0 -
1,585,618 

21,049,377 

975,008 
15,001,590 

18,081,128 
19,453,610 

13,742,374 
3,908,882 

- 0 -
1,420,537 

19,071,793 
1,004,443 

14,995,230 

O t h e r 
Prof i t 

a n d Loss 
A c c o u n t s 

$ 517.087 
1,127,5:74 

1,100,921 
372:375 

].0,-',.S.291 
l',-l53:4(i0 

4,5 71,053 

26.270 
3,I10,2:-i2 

4 4:5.i;5S 
1,527,9.55 

.1,108.324 
431.400 

1,402,350 
1.3 J.S,5 78 

4,330,712 

15.087 
2,087,6.85 

538,939 
1,150,003 

1,071,653 
429,404 
830,195 

1,889,230 

4,820,548 

14,519 
3,031,445 

397,305 
1,096,804 

1,457,725 
364,177 
601,825 

1,769,674 

4,193,401 
- 0 -

2,446,119 

T o t a l 

$11,590,322 
15,829,354 

9,527,989 
:!.990,563 
1.638,291 
i;980,615 

17,137,458 

5:59,307 
14,371,540 

15,053,7:50 
19,022,254 

10,507,040 
4,109,068 
1,;506,1S7 
2,009,213 

18,131,514 

588,980 
1.5,537,770 

19,303,584 
22,022,902 

16,719,513 
4,845,363 

830,195 
3,474,854 

25,869,925 

989,527 
18,093,041 

18,478,433 
20,550,414 

15,200,099 
4,273,059 

601,825 
3,190,211 

23,265,194 
1,004,44.3 

17,441,355 
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REPORTS OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS 

^ , 

The Board of Directors 
IRC, Inc.: 

Wc have examined thc con.solidated balance sheet of IRC, Inc. and consolidated subsidiary as of 
January 1, 1967, the related statement of income retained for use in the Inisiness for thc three .vears then 
ended and the statement of earnings for the five years then ended. Retroactive effect has been given in 
these stateinciits to the acquisition of Holyoke Wire and Cable Corporation in April, 1967 which was ac
counted for as a pooling of interests. Our examination was ma.de in accorrhince with generally accepted 
auditing standards, and accordingl.y included such tests of the accounting records and such other auditing 
procedures as wc considered necessary in the circumstances. As regards Holvokc Wire and Cable Corpora
tion, whose accounts are inckided in the accompan.y-ing consolidated financial statements, we have recciv-cd 
reports of other independent certified public accountants who have examined the financial statements of 
such subsidiary for its five fiscal years ended June 30,1966. 

In our opinion, based upon our examination and thc reports of other independent certified public 
accountants, such financial statements present fairl.y the consolidated financial position of IRC, Inc. and 
consolidated subsidiary at January 1, 1967 and the results of their operation.? foi- the (ivc years then ended, 
in conformity with generally accepted accounting principles applied on a consistent basis. 

PE-'IT, I\I.\R\VICK, MITCHELL & Co. 

Philadelphia, Pa. 
February 4, 1967 

To THE BOARD OF DIRECTORS OF 

HOLYOKE WIRE AND CABLE CORPORATION 

We have examined the balance sheet of Holyoke Wire and Cable Corporation as of June 30, 1966 and 
the related statements of income and retained earnings for the five years then ended. Our examinations were 
made in accordance w'ith generally accepted auditing standards, and accordingly included such tests of the 
accounting records and such other auditing procedures as -we considered necessary in the circumstances. 

In our opinion, the aforementioned balance sheet and statements of income and retained earnings (not 
separatel.y presented in this proxy statement) present fairly the financial position of Holyoke Wire and 
Cable Corporation at June 30, 1966 and the results of its operations for the five years then ended, in 
conformity with generally accepted accounting principles applied on a consistent basis. 

LYBRAND, RO.SS BROS. & MONTGOMERY 

Springfield, Massachusetts 
September 2, 1966 Jt^ 
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IRC, INC. AND CONSOLIDATED SUBSIDIARY 

CONSOLIDATED BALANCE SHEETS 

October 22,1967 and January 1,1967 

ASSETS 

Current assets: 
Cash 
Time deposits and short-term notes, at cost and accrued interest 
.•\ccnunts rnceivaiilc: 

Trade accounts (less provision for losses $280,000 at October 22, 1967 and $292,500 
;it Januarv 1, 1967) 

Other . . . . " 

Inventories, at lower of cost or market (Note 2) : 
Finished goods 
Work in process 
Raw materials 

Prep:iid expenses 

Total current assets 

Notes receivable, long-term 

Investment in and advances to wholly-owned foreigu subsidiary, at cost (Note 3) 

Propert.v, plant and equipment, at cost: 
Land and land improvements 
Buildings 
.Machiuery, equipmeut, furniture and fi.xtures 
Improvements in progress . . . 
Improveinciits to leased property 

Less accumulated dejireciation and amortization 

Patents , ;it cost (less amortization $128,512 at October 22, 1907 and $119,521 at Januarv 
1, 1907) .". 

Goodwill, at nominal value 

Life insurance, at cash surrender value 

LIABILITIES AND STOCKHOLDERS' EQUITY 
Current liabilities: 

.\ccouiits pa}-able 
Deductions frora payroll, largely for taxes 
Accrueil liabilities: 

Salaries, wages and commissions 
Payroll taxes 
Frauchise and miscellaneous taxes 
Peusions 
Miscellaneous 

Federal and State income ta-xes (Note 5) 

Total current liabilities 

Deferred income taxes, etc. (Note 5) 

Stockholders' equity: 
Common stock, par value lOi} per share. Authorized 2,500,000 shares; issued 1,008,483 

shares ;it October 22, 1907 and 1,596,047 at January 1, 1967 (Note 6) '. . . 
Capital in excess of par value of shares issued (Note 7) 
Incoine retained for uso in the business 

Less 1,000 shares common stock iu the treasury, at cost 
Total stockholilers' equity 

Commitments—(Note 8) 

See accompanying notes to financial statements. 
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October 22, 
1967 

(Unaudited) 

$ 1,213,303 

5,300,815 

5,132,435 
228,906 

5,301,401 

2,009,792 
2,243,992 
3,207,283 

7,521,007 

181,130 

10,583,770 

— 
92,250 

459,012 
2,872,073 
12,314,052 
1,858,131 
1,380,724 

18,884,592 

8,048,588 

10,230,004 

02,422 

— 
97,845 

$30,072,297 

$ 920,133 

155,790 

1,129,199 
52;439 
151,080 
137,241 
690,275 

2,100,234 

942,254 

4,184,417 

275,143 

100,848 
5,390,852 
20,079,548 

25,037,248 
24,511 

25,612,737 

$30,072,297 

January 1, 
1967 

$ 1,527,541 

.5,652,300 

5.764,321 
223,439 

5,987,760 

2.209.309 
2;320;099 
3,12.5,527 

7.721,530 

134,001 

21,023,200 

105,000 

95,237 

349,038 
i,5:-;2,S28 
11.324,059 
'997.207 
1,223;S.55 

1,5,428,187 

7,430,871 

7,997,310 

71,413 

1 

89,536 

$29,381,703 

$ 1,645,04 5 

205,732 

1,100,144 
119,015 
150,260 
36,370 

327,379 

1,739,708 

2,881,730 

0,532,275 

391,578 

159,604 
5,118,002 
17,204,155 

22,482,301 
24,511 

22,457,850 

$29,381,703 
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IRC, INC. AND CONSOLIDATED SUBSIDIARY 

STATEMENT OF CONSOLIDATED INCOME RETAINED FOR USE IN THE BUSINESS 

For the Three Years and 42 Weeks Ended October 22,1967 
% -

Balance at begiuuing of period: 

IRC, Inc 

Pooled subsidiary (Note 1) 

Adjustment to reflect change of pooled subsidiary's 
accounting period 

Not earnings for the period 

Cash dividends: 

IRC, Inc 

Pooleil subsidiary prior to acquisition 

42 Weeks 

October 22, 
1967 

(Unaudited) 

$17,-204,155 

— 

194,034 

3,870,270 

21,275,059 

1,178,889 

16,022 

1,195,511 

$20,079,.54S 

January 1, 
1967 

$13,360,805 

— 

— 

5,659,839 

19,020,704 

1,731,130 

91,419 

1,822,549 

$17,204,155 

Fiscal Year Ended 

January 2, 
1966 

$10,951,519 

— 

— 

3,608,083 

14,019,002 

1,194,502 

58,175 

1,252,737 

$13,306,865 

January 3, 
1965 

$ 8,014,501 

852,082 

— 

2,280,032 

11,747,215 

745,831 

49,805 

795.090 

$10,951,519 

See accompanying notes to financial statemenls. 
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IRC, INC. AND CONSOLIDATED SUBSIDIARY 

NOTES TO FINANCIAL STATEMENTS 
:<b 

(Information for the 42-week period eniled October 22, 1907 is unaudited) 

1. Principles of Consolidation: 

In January, 1906, North American Electronics, Inc., a vvhoUy-owncd subsidiary (whose accounts are consolidated for the 
yo,ars 1962 through 1965 inclusive) vvas merged into the p.arent company and continues to operate as a. division. 

The acquisition of Holyoke Wire aud Cable Corporation, acquired in April, 1907, in exchange for 87,493 shares of common 
stock, has beeu accounted for as a. jjooling of interests. The accounts of Ilol.voko Wire and Cable Corporation are included 
for all years ou the basis of its fiscal years ended Juuo 30, and ou the basis of its calendar periods closest to normal accounting 
periods of IRC, Inc. 

The parent company carries its investment in thc consolidated subsidiary at its equity in the net assets of the subsidiary. All 
significant inter-companv transactions are eliminated in consolidation. 

The accounts of two inactive Dnited States companies, an inactive foreign company and a Puerto I{ic;in subsidiary are 
not included in the consolidation bec:iuse tlie.v are not of signific;iiit size. 

2. Inventories—Cost of Sales: 

Finished goods and work in process are valued at estimated cost of materials, and nonnal direct labor, plus a re;isonable 
allocation of overhead expenses, but not in excess of market. Raw materials are priced at the lower of first-in, first-out cost 
or market. 

The opening and closing inventories (valued on the basis described above) which have beeu used in computing cost of 
goods sold are: 

December 29, 1903 $4,043,991 
.lanuary 3, 1965 4,089,325 
January 2, 1906 5,110,008 
.lanuary 1, 1907 7,721,535 
October 22, 1907 (Unaudited) 7,521,007 

3. Unconsolidated foreign subsidiary: 

The investment in the unconsolidated foreign subsidiary is summarized as follows: 

October 22, January 1, 
1967 1967 

(Unaudited) 
Investment $55,000 .555,000 

Advances 37,250 40,237 

Total invostniont in and advances to wholly-owned foreign 
subsidiary, at cost $92,250 $95,237 

Net assets $09,032 $76,853 

Earnings (loss) of the subsidiary for the years 1964 through 1966 and the 42-vveeks ended October 22, 1967, vvere 
$19,216, $10,393, $35,563 and $(8,000) estimated, respectively. No dividends vvere paid during the period. 

4. Depreciation and amortization policy: 

Depreciation on assets acquired prior to January 1, 1955 is accmed on the straight-line method at rates cilculated to 
provide for the retirement of depreciable property at the end of its useful life. With respect to additions since December 
31, 1954, the company has adopted the sum-of-the-years-digits method of computing depreciation. Improvements to leased 
property are being amortized over the life of the applicable lease or the life of the asset whichever is less. The estimated 
useful lives for depreciable property are as foUows: buildings, 25 to 50 years; machiuery, equipmeut, furniture and ILxtures, 
3 to 20 years; improvements to leased property, 2 to 12 years; and improvements to land, 50 years. Maintenance and repairs 
are charged to operating income; renewals and betterments are capitalized. 

At the time of retirement or other disposition of property, plant and equipment, the cost and related accumulated depre
ciation or amortization are removed from the accounts; the resulting losses or gains are carried to operating iucomc. 

Patents are being amortized over their approximate useful lives. 
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NOTES TO FINANCIAL STATEMENTS—Continued 
5. Income taxes: 

Federal tax returns of the company to and including thc year 1964 have been examined by the Internal Revenue Service 
and final settlement has been made. Tho Federal t.ax returns of the former subsidiary (North American Electronics, Inc.) h a i ^ ^ . 
not been examined since its organization but the years to and including 1963 have been closed due to the statute of l imi ta -" 
tions. Tho Federal tax returns of Hol.yoke Wire and Cable Corporation have been examined through the year ended June 30, 
1964 and final settlement has been made. 

Investment credit under the Revenue --Vet of 1962 vvith respect to IRC for the years 1962 and 1963 and all years with 
respect to Holyoke has been deferred and is being taken into income ratably over the estimated life of the respective asset. 
The amount so deferred (approximately $107,578 at .Tanuary 1, 1907 and $96,434 at October 22, 1907) is included in 
"Deferred income taxes, etc." 

The compan.v claims depreciation for income tax purposes using shorter Hves allowed under "Guideline" rulings. Deferred 
income t;ixes h.ave been provided which will be payable in future years when book depreci;itioii exceeds that .allowable for 
tax purposes. 

6. Stock options: 
Under the restricted stock option plan approved by the stockholders in 1953, 1959 and 1960, options, exercisable on a 

cumulative basis commencing two years from date of grant over a period of ten years or le.s.s, have been granted to officers 
and key employees to purchase common stock at a price not less than 95% of the mean market price of the stock on thc 
dates of granting. 

Under the qualified stock option plan approved by stockholders in 1965, options, exercisable over a period of five ye:irs 
or less, h.ave been granted to ofBcers and key employees to purch,ase common stock at prices not less than the fair market 
value on the dates of granting. 

The following tabulation presents details vvith respect to these options: 
Market value a t 

Option price date of grant 

Number Per In Per In 
of Shares Sliare Total Share Total 

.Shares under option at January 1, 1907 : 

Granted : 
July 6, 1960 2,080 $31.63 $ 65,790 $33.28 $ 69,222 
M.ay3, 1965 32,681 21.35 697,739 21.35 697,739 
July 13, 1965 1,125 20.85 23.450 20.85 23,456 
April 26, 1966 4,250 40.70 172,975 40.70 172,975 
December 5, 1966 4,000 39.05 158,000 39.05 158,000 

44,130 $1,118,560 $1,121,992 

Shares under option at October 22, 1967 
(unaudited) : 

Granted: 
May 3, 1965 21,744 21.35 $ 464,234 21.35 $ 464,234 
July 13, 1965 750 20.85 15,638 20.85 15,638 
April 26, 1900 3,188 40.70 129,752 40.70 129,752 
December 5, 1966 4,000 39.65 158,000 39.65 158,600 
April 2,5, 1907 2,000 36.10 72,200 36.10 72,200 

31,682 $ ,840,424 $ 840,424 

Options becoming exercisable: a t dates exercisable 

1904 024 31.63 $ 19,737 13.88 $ 8,658 
1965 23,097 21.35- 31.63 501,674 19.00- 21.35 491,166 
1966 10,381 20.85- 21.35 221,447 39..SS- 40.56 420,798 

42 weeks ended October 22, 1907 (unaudited) 8,673 20.85- 40.70 205,593 36.03- 38.00 327,860 

42,775 $ 948,451 $1,248,482 

Options exercised : a t dates exercised 
1964 None 
1965 3,816 15.63- 21.35 $ 79,024 22.38- 29.69 $ 101,812 
1966 12,076 21.00 253,540 35.54 429,150 

42 weeks ended October 22, 1967 (unaudited) 12,436 20.85- 31.63 280,704 34.75- 47.00 490,508 

28,328 $ 019,268 $1,021,470 

At January 1, 1967 aud October 22, 1967, 42,196 and 42,214 shares respectively, vvere reserved for future option grants. 
Upon sale of shares of common stock under the option plans, the diflerence between the option price and the par value 

of the shares i.ssued is credited to capital in excess of par value of shares issued. There were no charges to income with respect 
to the option arrangements. i tP" 
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4,800,270 

252,332 

5,118,002 

285,460 
(7,210) 

$5,390,852 

NOTES TO FINANCIAL STATEMENTS—Continued 

7. Capital in excess of par value of shares issued: 

-^ During the period December 29, 1903 to October 22, 1967 capital in excess of par value changed as follows: 

Balance December 29, 1963 $3,905,302 
Excess of capital stock of pooled company over par value of common stock 

issued (note 1) 822,326 

Balance December 29, 1963, as adjusted, and balance January 3, 1965 4,787,628 
Excess of proceeds over par value of 3,816 shares of common stock issued 

in 1965 upon exorcise of stock options 78,042 

Balance January 2, I960 
Excess of proceeds over par value of 12,070 sh,ares of common stock issued 

in 1900 upon exercise of stock options 

Balance Januar.v 1, 1967 
Excess of proceeds over par value of 12,436 shares of common stock issued 

in period ended October 22, 1967 upon exercise of stock options 
Expenses in connection w-ith pooling of interests 

Balance October 22, 1967 (unaudited) 

8. Leases: 

Minimum annual rentals for leased property (excluding taxes, insurance and maintenance costs where piivable by the 
lessee) total approximately $550,000 at January 1, 1967 ($760,000 at October 22, 1967), tho major portion of which relates 
to leases expiring in 1972 and 1981. 

9. Employment contracts: 

Mr. Wilson H. Oelkers, President, is employed under an employment contract dated April 15, 1963, which providea for 
his employment until July 31, 1969. This contract, since July 6, 1964, has provided that part of Mr. Oelkers' compensation 
shall be paid currently and that the payment of part of it shall be deferred until the cessation of his active employment. Mr. 
Oelkers' deferred compensation under the contract for the fiscal year 1966 amounted to $26,898 ($19,219 for the 42 w-ceks 
ended October 22, 1967). The amount deferred under his contract from July 6, 1964 to .lanuary 1, 1967 is $45,898 ($65,117 
to October 22, 1907). The amount deferred under the contract is subject to an annual increment doiionding upon his length of 
service vvitli tho company. The aggregate increment as of January 1, 1967 and Octolior 22, 1967 aniounted to $1,585. I£ Mr. 
Oelkers were to retire at his uormal retirement a'ge in 1974, these increments, in the aggregate, would be equal to 23% of 
tho amounts which had been deferred up to that time. Mr. Oelkers' deferred compensation will be paid to him in inonthly 
payments of $2,100 each, beginning vvith the cessation of his emplo.vment with the company. 

In 1960, 1962 and 1967 the company entered into post-employment agreements vvith five other principal officers. As of 
January 1, 1967 the aggregate cost of such post-employment benefits under these agreements over their terras is estimated 
to be $170,000 ($206,000 at October 22, 1967) net of related tax benefits. Provision has been made in the accounts, by cliargo 
to earnings, with respect to $150,000 ($52,000 provided in 1965, $56,000 in 1966 and $42,000 in the 42-week period ended 
October 22, 1967). 

10. Renegotiation: 

Certain of the sales in 1966 and the 42-week period ended October 22, 1967 are subject to the Renegotiation Act of 
1951, as amended. In the opinion of the company, any refund requested wiU not be material in amount. 

11. Eetirement plans: 

Eligible employees may be participants in the company's contributory pension plan and in one of four non-contributory 
pension plans. The plans are funded or insured. Based on years of credited serWce, the pension payable under the non-e-on-
tributory plans at the normal retirement age of 65 will vary from a minimum of $15.00 per month to a maximum of $106.50, 
depending upon the plan in vvhich the employee is a participant. Under the contributory plan, the normal retirement benefit 
at age 65 consists of a "past service factor" for participants whose continuous service antedates January 1, 1949 and a "future 
service factor" for all participants. 

The cost of the plans charged to operations for the years 1964, 1965, and 1966 and the 42-weck period ended October 
22, 1967 (normal cost and past service cost, where applicable, which is being amortized over approximately 30 years) amounted 
to approximately $273,000, $303,000, $480,000 and $377,000, respectively. At .lanuary 1, 1907, the remaining unfunded past 
service liability vvas estimated to be $387,000. As of October 22, 1967, the unfunded past service liability was estimated to 
be $1,500,000; such increase resulting from amendment to a non-contributory plan providing for increased beuefits. Based 
upon a preliminary determination, the aggregate assets of the plans approximate the vested benefits thereunder. 

Salaried employees of the consolidated subsidiary are covered by a pension plan adopted January 1, 1905. The cost of 
the plan charged to operations iu the subsidiary's 1965 and 1966 fiscal years and the interim period of 1967 was approximately 
$50,000, $26,000 aud $10,300, respectively. The unfunded past service liability at the end of its 1906 fiscal year approximated 
$146,000. 

> 
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NOTES TO FINANCIAL STATEMENTS—Continued 

12. Supplementary profit and loss information: 
Charged directly to operations ^ ^ 

Cost of " 
S.ales Other Total 

42-week period ended October 22, 1907 (Unaudited) : 
Maintenance and repairs (a) $1,100,874 $ 03,220 $1,224,094 
Depreciation and amortization of property, plant 

aud equipment — 1,344,520 I,344,.520 
Amortization of deferred charges, mainly patents . . — 8,991 8,991 
Taxes: 

Federal and Sta te taxes on p.ayrolls 713,321 148,571 861,892 
Franchise and miscellaneous 112,853 03,569 170,422 

$ 820,174 $ 212,1.40 $1,038,314 

Rents (b) $ 388,008 $ 286,857 $ 075,465 

Year ended J.anu.ary 1, 1967: 
Mainienance and repairs (a) . . . $1,405,745 $ 74,391 $1,540,636 
Depreciation and amortization of property, plant 

and equipment — 1,522,422 1,522,422 
Amortization of deferred charges, mainly patents . . — 11,240 11,240 
.\niortization of excess of cost over book value of 

net assets acquired — 175,943 175,943 
Taxes: 

Fedoral and Slate taxes ou payrolls 939,418 182,800 1,122,278 
Franchise and miscellaneous 128,309 81,91] 210,220 

$1,007,727 $ 204,771 $1,332,498 

Rents (b) $ 473,.345 $ 320,878 $ 794,223 

Year ended January 2, 1966 : 
Maintenance and repairs (a) $1,158,387 $ 03,123 $1,221,510 
Depreciation and amortization of property, plant 

and eqiii|iijient — 1,295,797 1,205,797 
Amortization of deferred charges, mainly patents — 27,365 27,305 
Aniortizalioii of excess of cost over book value of 

net assets acquired — 53,500 53,500 
Taxes: 

Federal and State.t.axes on payrolls 646,060 132,391 779,051 
Franchise and miscellaneous 101,292 71,023 172,915 

$ 747,952 $ 204,014 $ 951,906 

Rents (b) $ 531,980 $ 271,380 $ 803,360 

Year ended January 3, 1965: 
Maintenance aud repairs (a) $ 830,497 $ 108,373 $ 938,870 
Depreciation and amortization of property, plant 

and equipment — 1,238,874 1,238,874 
Amortization of deferred charges, mainl.v patents . — 43,489 43,489 
Taxes: 

Federal and State taxes on payrolls 529,693 115,735 645,428 
Franchise aad miscellaneous 100,505 65,443 165,948 

$ 630,198 $ 181,178 $ 811,376 

Rents (b) $ 506,351 $ 203,545 $ 829,896 

(a) The amounts represent largely the portion of machine shop costs (principall}- indirect labor 
and overhead costs) vvhich, in thc opinion of management, constitute expenditures appli
cable to maintenance and repairs of plant and equipmeut. 

(b) lucludcs rentals pertaining to leased building space and to machinery .and equipment. 

There were no management and service contract fees during the period. The aggregate •amount of royalties is not material. 
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REPORTS OF INDEPENDENT ACCOUNTANTS 

To THE STOCKHOLDERS 

UNITED-C--\RR INCORPOR.\TED 

Boston, Massachusetts 

Wc have examined thc consolidated balance sheet of Uiiitcd-Carr Incorporated and sidjsidiaries at 
Dcccnii)er 31, 19G6, the related statement of consolidated earnings for the five .vears then ended and the 
statement of consolidated retained earnings for the three .vears then ended. Otir e.xaminatiou was made in 
accorda.nce vvitli generally accepted auditing standards, and accordingly included sucli tests of the accounting 
records and such other auditing proccdiu-cs as \̂•e considered necessary in thc circumstances. The financial 
statements of a foreign subsidiar.y have been included herein as reported upon by other independent 
accountants. 

Ill our opinion, based upon our examination and upon the aforementioned report of other accountants, 
the ;iecom|.ianying balance sheet and statements of earnings and retained earnings present fairl.y the con
solidated financial position of United-Garr Incorporated and subsidiaries at December 31, 1966, and the 
consolidated residts of their operations for the stated periods then ended, in conformity with generally 
accciJtcd accounting principles applied on a consistent basis. 

;:?? 

ERN.ST & ERNST 

Boston, I\Ia.ssachusctts 
February 4, 1967 

We have examined the financial statements of Carr Fastener Company Limited for the five years ended 
December 31, 1966. Our examination vvas made in accordance with generall.y accepted auditing standards, 
and accordingly included such tests of the accounting records and such other auditing procedures as we 
considered necessary in the circumstances. 

At December 31, 1963, a Specitil Stock- Reserve of £-25,421 was deducted in arriving at the closing 
inventory balance. .Such reserve has not been changed since that date. Changes in depreciation methods in 
1963, 1964, and 1965 resulted in decreasing ]9G3 and 1964 net earnings by £46,450 and £7,354, respectivel.v, 
atld increasing 19G5 net earnings by £3,SGS. 

In our opinion, the balance sheet and statement of income and retained earnings (not separately included 
herein) present fairl.y the financial position of Carr Fastener Conipany Limited at December 31, 1966, and 
the results of its operations for the five .vears then ended, in conformity with generally accepted accounting 
principles applie(.l on a consistent lia.sis, except as noted in the preceding paragraph. 

Fo.xoN & COMPANY 

Chartered Accountants. 

Foxon & Com pan J"-, 
Vernon House, Nottingham. 
9th February, 1967. 
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UNITED-CARR INCORPORATED AND SUBSIDIARIES 

CONSOLIDATED BALANCE SHEET 

ASSETS 
September 

30, 1967 
CunuENT .\ssETs (Unaudited) 

Cash S 5,90S,lod 
Short-term marketable securities—at cost and accrued interesl 2,4 14,20S 
.Accounts receivable, less allowances of .?341,000 in 1907; $306,000 in 19G0 15,430,.:)22 
Inventories—at lower of approximate cost or market: 

Finished ami in process 14,S31,9.S2 
Matcri;ils and supplies 7,274,85.5 

22,109,S:i7 
Prepaid expenses 930.279 

ToT.^i. CURRENT .ASSETS 40,792,982 

OTHER .'\.S.SETS G'll/i'iXi 

EXCESS Of COST OVER BOOK VALUE OF ASSETS OF .ACQUIREO COMP.^NIES (Note .\) 1,580,380 

PROPERTY, PI.A.N'I' ASU EQUIPMENT—on the ba.sis of cost 

Land 2,185,917 
Buildings 13,iy;:),031 
Machinery and equipment 30,120,930 

51,499,878 

Less allowauces for depreciation 22,715,917 

•28,783,961 

$77,809,278 

December 
31, JP6d 

8 7,803,192 
1,-380,495 

14,994,272 

15,311,970 
7,-2S 1,810 

22,.5'.«,7S0 
7.",9,-207 

47,.;i97,012 

•")91,331 

1,057,.527 

2,011,800 
11,351,088 
33,483,001 

40,847,1.55 

19,932,683 

•20,914,472 

•$76,760,342 

LIABILtTIE.S AND .STOCKHOLDERS' EQUITY 
CURRENT LIADILITIES 

Accounts payable $ 4,795,524 $ 4,648,803 
Accrued pay roll and other expenses 5,007,413 4,192,098 
Pay roll taxes and taxes withheld 609,729 730,147 
Accrued state and local taxes 041,883 591,218 
Federal and foreign income taxes 3,001,402 4,054,300 
Principal payment due within one year on lease ohlig.ation 15f),000 150,000 

TOTAL CURRENT LIAPILITIES 14,205,051 14,372,560 

LONO-TER.M LIABILITIES (Note B) 8,910,000 10,350,000 

RESERVE FOR CURRENCY REVALUATION 400,000 400,000 

MINORITY INTEREST IN FOREION SUBSIDIARY (Note C) 799,122 783,766 

STOCKHOLDERS' EQUITY 

Common Stock, par value $2.50 per share (.Note D): 
Authorized 10,000,000 shares 
Issued 2,097,876 shares in I9G7 (2,065,570 iu 19GG), including treasury shares G,744,C90 G,663,940 

Capital in excess of par value (Note E) 1,044,879 1,178,513 
Retained earnings (Note B) 45,517,101 43,484,022 

53,906,070 51,326,475 
Less cost of 33,000 shares in treasury 472,405 472,405 

53,434,205 50,854,010 

$77,809,278 $76,7G0,.342 

Tbe accompanying notes are an integral part of the consolidated financial statements. 
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UNITED-CARR INCORPORATED AND SUBSIDIARIES 

STATEMENT OF CONSOLIDATED RETAINED EARNINGS 
• ^ 

Nine Months Ended 
September 30, 

1967 1966 

Retained earnings at beginning of jieriod. 

-Add not earnings 

Deduct: 

Cash dividends declared ($1.00 a share iu 1966: $.85 in 
1965; .$.80 in 1904; $.775 nine months ended .September 
30, 1907 and $.75 nine months ended Septemljer 30, 1900 

Par value of Common Stock issued in connection with 
two-for-one share distribution on Januar.v 31, 1906 . . . . 

(Unaudited) (Unaudited) 

$43,484,022 .$.39,003,743 

4,090,810 4,789,300 

47,574,832 43,793,049 

2,057,731 1,970,032 

2,057,731 1,970,632 

IvK.TAiNKii KAI;NIN<;.S AT F „ \ D OP P E I I I G D . $45,517,101 .$41,822,417 

Year Ended December 31, 

1966 1965 1964 

$39,003,743 $38,230,702 $35,549,875 

7,109,055 0,209,832 4,739,528 

40,112,798 44,500,534 40,289,403 

2,028,770 2,195,071 2,052,701 

3,307,720 

2,028,776 5,502,791 2,052,701 

$43,484,022 $39,003,743 $38,230,702 

The ;ieeoiii|):inyiiig notes .are an iiitegr.al part of tlie conso!id:ited linancial statements. 
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UNITED-CARR INCORPORATED AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

Three years and nine months ended September 30,1967 

(Information relative to September 30, 1967 and the nine months then ended is unaudited.) 

^ 

Note A—Principles of Consolidation 

Tbe consolidated (iiiancial statements include tbe accounts of the Company and all of its subsidiaries. The United States 
dollar equivalents of foreign currency .accounts liave been defciniined on the basis of ;ippiopnatc rates of excliange. Tlie net a.sscts 
in foreign countries amounted to $15,800,000 at December 31, 19GG and S1G,GOO,000 at Septeniber 30, 19G7, and tbe Company's 
equity in the net e:iriiings of foreign subsidiaries exi:ecded the dividends received in each period by Uie re.siJective aniouiilsof 
5819,574, .5617,001), .5897,000 and 5530,000, for tlie years 1904 through 1906 and Uie nine inonUis ended Septemlier 30, 19G7. 

The Company's equity in the net assets of the coii.solid.at.ed subsidiaries at December 31, 19GG was $13,358,926 ($14,189,207 
at Septciiihcr 30, I9G7) niure than the cost of the related iiive.stmerK.s. Ujioii con.solid.atioii thi.s amtjuiit, rcpre.senling tlic un
distributed net earnings of ilie subsidiaries since acquisilion, has been inchulcd in coiLSolidated retained earnings. 

Tbe unrealized losses resulting from conversion of the ;iccounts of the foreign subsidiaries ;uc not sigiiilicaiit and luive been 
included in the stateinenl of consolidated earnings. 

The excess of co.st over book value of a.ssets of acquired companies is being amortized over a period of 20 years from the 
respective dales of acqiilsiiion. 

Note B—Long-Term Liabilities 

Long-term liabilities at December 31, 19G6 and September 30, 1907 consisted of the followinj;: 

December September 
31, 1966 30, 1967 

Notes payable to banks $ 9,000,000 $7,560,000 

Capitalized lease obligation 1,500,000 1,-500,000 

10,500,000 9,000,000 

Less principal payment due within one year on lease obligalion 150,000 150,000 

$10,350,000 $8,910,000 

Under the terms of a loan agreement with banks, dated December 7, 1966, the Conipany established a three-year credit in 
the amount of $12,000,000, to be evidenced by revolving 90 day notes. .After December S, 1909, the Company m.ay borrow up 
to $12,000,000 on a three-year basis to be evidenced by term notes maturing December 29, 1972, and re(iuiring semi-annual i)]e-
paymeiits equal to l / IO of the original principal amouni. The revolving credit noles bear interest at the current prime coinmerci:il 
rale and the term notes will bear interest at the prime commercial rate then in effect plus ]4 o! 1 %. The loan agreement includes, 
among other things, covenants restricting p.ayment of cash dividends and other distributions to an amount not to exceed 
$2,600,000 plus seveiity-hve per cent of consolidated net earnings (as defined) after December 31, 19G5. At Deeeiiiljer 31, lOGO 
and September 30, 1967 such amounts were approximately $4,630,000 and $5,020,000, respectively. 

As of December I, 1900, the Company entered into a long-term lease agreement for manufacturing facilities to be constructed 
by a municipality with the proceeds from the sale of industrial development revenue bonds. The lease provides for annual rentals 
over the entire ten year term in amounts sufficient to cover bond principal and interest at the rate of 'i}4%- It also provides for 
renewal a t nominal annual rentals or the purchase of the facililies for a nominal amouni afler the initial terra. The total principal 
payments have been capitalized as a lease obligation; the capitalized amounts in properly, plant und equipment include $959,511 
and $454,618 of unexpended funds al December 31, 1906 and Seplember 30, 1967, respectively. 

Note C—Minority Interest 

The minority inleresl in the foreign subsidiary as of December 31, 19GG and Seplember 30, 1907 is separated between capital 
stock and retained earnings as follows: 

Capital stock 

Retained earnings. 

December 
31, 1966 

$520,029 

263,737 

$783,766 

September 
30, 1967 

$520,029 

279,093 

$799,122 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—Continued 

Note D—Stock Options 

'Jp Under the terms of Plans approved by tho stockholders in 1959 (.as amended) and 1966, stock options may bc granted to 
.;ertain ke.v emplo.vces to purchase shares of Common Stock of the Company .at a price not less than the fair market v:iluc thereof 
at the date of gr.ant. Options granted in 1964 and thereafter arc exercis.able over a period not exceeding five ye:irs; options 
granted prior to 1904 are exercisable over a period not e.xceeding ten years. No portion of any option may be exercised by 
tlio employee, if living, for al least two years after the date of grant. 

A summary of options granted, becoming exorcis,able, cancelled and exercised during tho period of three years and nine 
nionths ended September 30, 1907 follows: 

Number of 
Shares 

Nine months ended September 30, 1967: 
Granted 4,500 
Becoming exercisable 16,000 
Cancelled 500 
Exercised 32,300 

Y'car ended December 31, 1906: 
Granted 51,000 
Becoming exercisable 25,500 
Cancelled 3,000 
Exercised 19,400 

Year ended December 31, 1905: 
Granted 55,000 
Becoming exercisable None 
Exercised 39,800 

Year ended December 31, 1904: 
Granted 25,500 
Becoming exercisable 22,000 
Exercised 10,000 

Option Price 

Per Share 

$28.0625 
20.00 
17.50 

14.9075-20.00 

22.44-25.75 
17.28125-17.50 

17.50 
13.75-17.28125 

20.00-30.50 

13.75-17.875 

17.28125-17.50 
13.75-15.4375 
13.75-14.9075 

Total 

$ 126,281 
320,000 

8,750 
547,116 

1,160,999 
444,938 

52,500 
300,379 

1,535,500 

613,733 

444,938 
309,250 
140,700 

Approximate W 

Per Share 

$28.0625 
27.00 

22.875-36.3125 

22.44-25.75 
22.00-33.875 

28.50-34.025 

20.00-30.50 

17.5025-30.25 

17.28125-17.50 
18.125 

18.3125-19.00 

[arket "Value 

Total 

$ 120,281 
432,000 

925,003 

1,100,990 
632,250 

631,938 

1,.535,000 

1,122,863 

444,938 
398,750 
184,500 

At December 31, 1906 and September 30, 1967, outstanding options by year of grant were as follows: 

December 31,1966 September 30, 1967 

Number of 
Shares 

1959 16,600 
i960 3,000 
1901 20,000 
1902 11,600 
1964 16,500 
1965 55,000 
1960 51,000 
1967 

174,300 

Option Price 

Per Share 

$14.9075-10.00 
10.47 

10.25-17.875 
13.75-15.4375 

17.50 
20.00-30.50 
22.44-25.75 

Total 

$ 254,020 
49,410 

351,875 
165,575 
288,750 

1,535,500 
1,100,990 

$3,806,120 

Number of 
Shares 

6,100 
None 

17,800 
9,600 
4,000 

53,000 
51,000 

4,500 

146,000 

Option Price 

Per Share 

$14.9075 

10.25-17.875 
13.75-15.4375 

17.50 
20.00-30.50 
22.44-25.75 

28.0025 

ToUI 

$ 90,930 

303,125 
134,700 

70,000 
1,490,500 
1,160,990 

120,281 

$3,376,532 

- ^ 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—Continued 

Note D—Continued 
Additional options to purch.ase 80,500 shares a t December 31, 1966 (82,500 shares at September 30, 1967) m.ay be grj^^id 

under the terms of the Plans. However, the Company does not intend to grant options for any of lhc remaining 7,500 (S.IJBTat 
September 30, 1967) shares under the 1959 Plan, nor will it regranl any of the outstanding options under the 19.59 Plan, should 
they bc cancelled. 

Changes have been m.ade in the nuniber of shares and per-share prices in the above schedules where necessarj-, lo reflect 
the two-for-one share distribution on .lanuary 31, 19GG. 

Note E—Capital in Excess of Par Value 

C:ipital in excess of par value for the three years and nine months ended Seplember 30, 1967 is an.alyzed as follows: 

Balance December 31, 1963 8 228,391 

Increase during j-ear ended December 31, 

1964 $134,260 
1965 .563,983 
1966 251,879 950,122 

Balance December 31, 196G 1,178,513 

Increase during nine montlis ended September 30, 1967 406,366 

B.alaoce September 30, 1907 $1,044,879 

The increase in each period represents the excess of option price over par v.alue of the shares is.sued upon excrci.se of stock options. 

Note F—Inventories 

Inventory amounts al the beginning and end of each period used in the determination of cosl of goods sold vvere as follows: 

September 30, 1967 $22,109,837 
December 31, 1966 22,593,786 
December 31, 1965 17,106,082 
December 31, 1964 14,34.5,023 
December 31, 1963 12,486,385 

Note G—Depreciation and Amortization 

.Allowances for depreciation and amortization of property, plant, and equipment of the Company and its domestic subsidi
aries vvere determined at rales necessan.- to extinguish the cosl of the assets over their estimated useful lives, as follows: 

Buildings 20-50 years 
Machinery' and equipment 4-12 years 
Leasehold improvements Lease period 

The declining balance meihod of computing depreciation allowances is used for certain buildings acquired subsequent to Janu
ary 1, 1956 and the sum-of-the-years-digits meihod is used for certain machinery and equipment acquired subsequent to Janu
ary I, I960. Depreciation allowances for all olher items of property, plant, and eciuipment are provided by the straight-line method. 

The foreign subsidiaries provided for depreciation on the diminishing balance method al rates necessary to reduce the cost 
of assets lo salvage value over their estimated useful lives. 

Expenditures for mainienance and repairs and minor renewals have been charged to expense as incurred. Betterments and 
major renewals have been capitalized. 

Upon retirement or other disposal of assets, related allow-ances for depreciation and amortization have been eliminated from 
the accounts and any resulting profit or loss reflected in consolidated earnings. 

Note H—Segregation of Income Taxes 

The following is a segregation of slate, federal and foreign income taxes as shown in the statement of consolidated earnings. 
Nine 

Months Ended 
September 

1966 196S 1964 30, 1967 

State S 348,600 $ 309,233 $ 160,708 S 213,113 
Federal 4,301,473 4,453,873 1,962,087 2,159,810 
Foreign 1,599,927 1,830,894 2,377,205 1,240,077 

$6,250,000 $6,600,000 $4,500,000 $3,613,000 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—Continued 

f - te 1—Pension Plans 
Jt 

The Companv and its subsidiaries have several pension plans covering substantially all of their employees, including 
employees in foreign countries. The Company's policj' is to fund pension costs accriie<l. The total pension expense t$1.005,000 
in 1904, $1,180,000 in 1905, $1,575,000 in 1900, and $1,216,000 for the nine months ended September 30, 1907) iiiclii<les, as 
to certain of the plans, amortization of prior service costs over periods ranging from 10 to 30 V'ears. The estimated aggregate 
unfunded past service liability vvas $7,708,000 at December 31, 1900 aud $7,585,000 at September 30, 1967. 

^ 

Note J—Supplementary Profit and Loss Information 

The amounts of certain classes of expenses incurred during the period, al 
shown in the following tabulation: 

Nine monlhs ended September 30, 1967: 

Maintenance and repairs 

Provision for depreciation of properly, plant and equipment. 

Amortization of excess cost of investments iu subsidiaries.. . . 

Taxes, other than income taxes: 
Pay roll 
Property 
Franchise and other taxes 

Managemenl and service conlract fees 

Rents 

Royalties 

Year ended December 31, 1906: 

Maintenance and repairs 

Provision for depreciation of properly, plant and equipment. 

Amortization of excess cost of investments in subsidiaries.. . . 

Taxes, other than income taxes: 
Pay roll 
Property 
Franchise and other taxes 

Management and service contracl fees 

Rents 

Royalties 

Year ended December 31, 1965: 

Maintenance and repairs 

Provision for depreciation of property, plant and equipment. 

Amortization of excess cost of investments in subsidiaries.. . . 

Taxes, other than income taxes: 
Pay roll 
Property 
Franchise and other taxes 

Management and service contracl fees 

Rents 

Royalties 

of vvhich were charged direct! 

Charged To 

Cost of 
Goods Sold 

$2,4.94,532 

•2,771,445 

1,515,051 
476,147 

1,991,198 

280,200 

11,010 

3,303,514 

3,312,469 

1,809,310 
549,703 

2,3.59,013 

376,'296 

10,340 

2,514,100 

2,744,972 

1,257,485 
465,760 

1,723,245 

215,370 

15,820 

Other 

5171,467 

290,402 

77,147 

226,888 
14,139 

13.8,81S 

379,845 

583,904 

532,90.:> 

190,089 

342,C1G 

102,743 

240,001 
8,9.53 

149,.5.58 

398,512 

706, n 3 

589,707 

118,690 

271,,399 

98,.548 

170,513 
7,868 

132,,50G 

310,887 

476,711 

552,053 

y lo earnings, are 

Total 

$2,665,099 

3,007,847 

77,147 

1,741,939 
490,280 
138,818 

2,371,043 

None 

864,110 

543,921 

3,499,603 

3,655,085 

102,743 

2,049,311 
5.58,0.56 
149,.5.58 

2,757,-525 

None 

1,082,409 

600,056 

2,632,706 

3,016,371 

98,.548 

1,427,998 
473,628 
132,.506 

2,034,132 

None 

692,087 

.567,879 

Gl 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—Continued 

Note J—Continued 

Ye:u-ended December 31, 1904: 

.Mainlen:ince and repairs 

Provision for dcpreeialion of property, plant and equipment. 

Amortization of exce.-is co.st uf iiivcslinents in sub.sidi.aries. .. . 

Taxes, olher than income t:ixe.s: 
Pay roll 
Property 
Franchise and other taxe.s 

Management and .service conlracl fees. 

Rents 

Royalties 

Charged 

Cost of 
Goods Sold 

51,909,656 

2,288,1.55 

1,1-23,4-25 
380,572 

1,.503,997 

17.5,-526 

18,374 

To 

Other 

5129,-580 

24-2,013 

97,.548 

170,205 
7,-2.55 

12.8,5.53 

300,013 

450,477 

360,004 

Total 

52,099,242 

•2, .5.30,168 

97,.548 

1,293,630 
387,827 
128,553 

1,810,010 

None 

620,003 

384,378 

62 
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Appendix I 
AGREEMENT OF MERGER 

AGREEMENT OF MERGER dated Noveniber -28, 1967 ("this Agreenietit") by and between TRW 
T;ic., au Ohio corporation of 23555 Euclid Avenue, Euclid, Ohio 44117 ("TRW"), and IRC, Inc., a 
jvelaware eorporation of 401 North Broad Street, Philadelphia, Pennsylvania 1910S ("IRC"); 

W I T N E S S E T H : 

WHERE.VS, TRW is authorized to have outstanding 23,811,908 shares, consisting of (i) 61,908 shares of 
4% Cuniuhttivc Preferred Stoek, par value .$100 per .share ("Cumulative Preferred Stock"), of -which 
61,908 shares vvere issued and outstandbig on September 30, 1967; (ii) 750,000 shares of Serial Preference 
Stock, without par value ("Preference Stock"), of which 355,931 shares designated as -$4.25 CuinnJative 
Preference Stock, Series A, Convertible on or before June 15, 1979, were issued and outstanding on 
September 30, 1967 and 85,003 shares designated as $5.00 Cumulative Preference Stock, Series B, Convertible 
on or before June 15, 1982, were then issued and outstanding; (iii) 3,000,000 shares of Serial Preference 
Stock II, witiiout par value ("Preference Stock I I" ) , of which no shares were issued or outstanding on 
September 30, 1967; and (iv) 20,000,000 shares of Comnion Stock, par value $2.50 per share ("Common 
Stock"), of which 9,947,808 sliares were issued and outstanding on September 30,1967; 

WHERE.VS, IRC is authorized to have outstanding 2,500,000 shares of Common Stock, par value .$0.10 
per share ("IRC Conimon"), of which as at October 6, 1967 1,606,775 shares were i.ssued and outstanding, 
1,000 shares were held in its treasury', and 892,225 shares were authorized but unissued, of which 32,765 shares 
were reserved for issuance upon the exercise of outstanding stock options; 

WHEREAS, the Boards of Directors of TRW and IRC (such corporations being lierein sometimes called 
the "Constituent Corporations") have deemed it advisable for the mutual benefit of the Constituent Corpora
tions and their respective shareholders that IRC be merged into TRW upon the terms and conditions 
hereinafter set forth; and 

WHEREAS, the Board of Directors of each Constituent Corporation has approved and adopted this 
Agreement; 

Now, THEREFORE, in accordance with the laws of Ohio and Delaware, TRW and IKC have agreed and 
do hereby agree that, subject to the conditions hereinafter set forth, IRC shall be merged into TRW and 
TRW shall be the suiwiving corporation (herein sometimes called the "Corporation"), and that the terms 
and conditions of sueli merger shall be as follows: 

ARTICLE I: NAME; AMENDED ARTICLES OF INCORPORATION 

1.1 The name of the Corporation will be TRW Inc. 

1.2 At the time the merger becomes effective, the "articles" of the Corporation as defined in division 
(D) of section 1701.01 of the Ohio Revised Code shall, until further amended in accordance with the law, 
consist of the provisions of this Agreement, including all of the provisions of the articles (as so defined) 
of TRW immediately prior thereto without change. Such TRW articles will be, subject to the provisions 
of Sectioii 18.1 below, as set forth in the Amended Articles of Incorporation attached hereto as Exliibit A 
and hereby made a part hereof. It is contemplated, but not required, that following the time the merger 
becomes effective, the Corporation will take such action as is then permitted under the Ohio Revised Code 
to have such Ainended Articles of Incorporation, subject as aforesaid (herein sometimes called "the amended 
articles"), constitute the articles of the Corporation as so defined. 

ARTICLE H: REGULATIONS 

The regulations of TRW immediately prior to the time the merger becomes eft'ectiv-e are hereby adopted 
without change as the regulations of the Corporation and shall continue to be its regulations until amended 
in accordance with the law. 

1 * 
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ARTICLE III: STATED CAPITAL 

The amount of stated capital immediately prior to the time thc merger becomes effective of each class 
of shares of TRW then outstanding, other than Preference Stock II (if any) and Common Stock, shfvV'., 
be the amount of stated capital at the time tlie merger becomes effective of such el;i.ss of shares of the Cfif^ 
poration then outstanding. Thc amount of stated capital immediately prior to the time the merger becomes 
effective of Preference Stock I I then outstanding (if anjO plus $2.75 for each share of such class issued 
in the merger as provided in .Section 7.1 shall be the amount of stated capital at the time tlie merger becomes 
effective of such class of shares of the Corporation then outstanding. The amount of stated capital im
mediately prior to lhc time the merger becomes effective of Cominon Stock then outstanding plus $2.50 
for each share of sueh class issued in the merger as provided in .Section 7.1 shall be the amount of .stated 
capital at the time the merger becomes effective of such class of shares of the Corporation then outstanding. 

ARTICLE IV: EARNED SURPLUS 

The assets and liabilities of the Constituent Corporations shall be recorded on the books of the Corpora
tion at the amount-s at which they are stated on the books of the Constituent Corporations at the time the 
merger becomes effective. The excess of the assets of the Corporation, as the sun-iving corporation, taken 
at their fair value to the Corporation, over the sum of its liabilities, ineiuding liabilities derived from the 
Constituent Corporations or resulting from the merger, and stated capital, is at least equal to the combined 
earned surplus of the Constituent Corporations. The earned surplus of the Constituent Corporations .sliall 
constitute earned surplus of the Corporation. 

ARTICLE V: DIRECTORS AND OFFICERS 

The names and addresses of the first directors and officers of the Corporation at the time the merger 
becomes effective are, subject to the provisions of Section 18.1 below, as set forth in Exhibit B, entitled 
"First Directors and Officers of the Corporation", attached hereto and hereby made a part hereof, each of 
which directors holds such ofiice at the time of adoption of this Agreement by the Board of Directors of 
TRW. If, prior to the time the merger becomes effective, anj^ of the persons named in such Exhibit B as 
the first directors shall be unable or unwilling to serve as a director of the Corporation, the Board of 
Directors of the Corporation may fill sueh vacancy to the extent permitted by law. 

ARTICLE VI: SERVICE OF PROCESS 

P. W. Schuette, whose address is 23555 Euclid Avenue, Euclid, Cuyahoga County, Ohio 44117, hereby 
is appointed as the person upon whom any process, notice or demand against cither Constituent Corpora
tion or the Corporation may be served. The Corporation hereb.y agrees it maj' be served with process in the 
State of Delaware in any proceeding for enforcement of anj' obligation of TRC, as well as for enforcement 
of an.y obligation of the Corporation arising from the merger, including any suit or other proceeding to 
enforce the right of any stockholder as determined in appraisal proceedings pursuant to the provisions of 
Section 262 of the General Corporation Law of the State of Delaware, and hereby irrevocably appoints the 
Secretary of State of the State of Delaware as its agent to accept sen'ice of process in any such suit or 
other proceedings. The address to whicli a copy of such process may be mailed by such Secretary of State 
is TRW Inc., 23555 Euclid Av-enue, Euclid, Ohio 44117 (Attention : Secretary). 

ARTICLE VII: CHANGE OF SHARES 

7.1 At the time the merger becomes effective, each share of IRC Common outstanding immediately 
prior to such time shall be changed into and become one-third of one share of Common Stock plus one-fourth 
of one share of the series of Serial Preference Stock II of the Corporation designated in Article Fourth 
of the amended articles as Cumulative Serial Preference Stock II, $4.40 Convertible Series 1 ("Series 1 
Preference Stock"); provided, however, tliat (a) any shares of IRC Common owned by TRW or IRC at 
the time the merger becomes effective shall not be so changed but shall be cancelled and (b) the Corporation 
.shall not issue any certificates for fractional shares of Common Stock or Series 1 Preference Stock, but in 
lieu thereof the Corporation will make cash payments (without interest) for such fractions on the basis 
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of $82.50 for a full share of Common Stock and on the basis of $100 for a full share of Series 1 Preference 
Stock. Notwithstanding the preceding sentence, however, if the time the merger becomes effective shall occur 
otherwise than on the day on which the proposed merger of United-Carr Incorporated into TRW shall 
•'̂ f?eome effective or otherwise than on the 16th day of any March, June, September or December subsequent 
to the day on which such proposed merger becomes effective, then at the time the merger becomes effective 
eacli share of IRC Common outstanding immediatel.v prior to sueh time shall be changed into and become 
one-third of one share of Comnion Stock plus one-fourth of one share of the series of Serial Preference Stock 
II of the Corporation designated in such Article Fourth as Cumulative Serial Preference Stock II, $4.40 
Convertible Series 2 ("Series 2 Preference Stock") and the phrase "Scries 1 Preference Stock" where 
appearing in this Agreement (other than in this Section 7.1 (except for the proviso to the first sentence of 
this Section 7.1) and in the amended articles) shall be deemed to read "Series 2 Preference Stock". If, 
pursuant to the preceding sentence, the Corporation shall is.sue Series 2 Preference Stock pursuant to this 
Agreement and if the proposed merger of United-Carr Incorporated into TRW shall occur either before 
or after the time the merger becomes effective, then the Corporation shall, at its next annual or special 
meeting of shareholders held more than ninet.y days after the time when the later of such mergers becomes 
effective, submit to its shareholders, recommend the approval of and use its best efforts to cause to be 
approved a proposal to amend its then effective Amended Articles of Incorporation so as to cause each 
share of Series 2 Preference Stock outstanding at the time such amendment becomes effective to be changed 
into and become one .share of Series 1 Preference Stock; and, upon such amendment, the then existing 
obligations of the Corporation, if any, to issue Series 2 Preference Stock upon the exercise of stock options 
referred to in Section 7.3 below shall be changed into and become obligations to issue Series 1 Preference 
Stock. 

7.2 Prom and after the time the merger becomes effective, the holders of certificates for IRC Common 
shall cease to have any rights with respect to such stock (except such rights, if an.y, as they may have as 
diss:''nting shareholders), and (except as aforesaid) their .sole rights shall be those to vvhich they are entitled 
as owners of Common Stock and Series 1 Preference Stock into which their IRC Common shall have been 
changed b.y the merger, together with the right to receive cash in lieu of fractional shares of Common Stock 
and Series 1 Preference Stock as provided in Section 7.1. After the time the merger becomes effective, each 
holder of an outstanding certificate or certificates theretofore representing IRC Common shall be entitled, 
upon surrender of the same to the Corporation (duly endorsed as the Corporation may require), to receive 
in exchange therefor a certificate or certificates (as the holder requests) representing the number of full 
sluires of Comnion StocJc and Series 1 Preference Stock into which the shares of IRC Common theretofore 
represented by the certificate or certificates so surrendered shall have been changed as provided in Section 
7.1, together with cash in lieu of fractional shares of Common Stock and Series 1 Preference Stock as pro
vided in Section 7.1. Until so surrendered for exchange, each such outstanding certificate shall be deemed 
for all corporate purposes, other than the pa.>Tiient of dividends, to evidence the ownership of the number of 
full shares of Common Stock and Scries 1 Preference Stock into which the shares of IRC Common have 
been so changed. Unless and until any such outstanding certificate for IRC Common shall be so surrendered, 
no dividend pa.vable to holders of record of Common Stock and Series 1 Preference Stock as of anj^ date 
subsequent to the time the merger becomes effective shall be paid to the holder of such outstanding 
certificate but, upon such surrender of such outstanding certificate (dul.v- endorsed as the Corporation may 
require), there shall be paid to the record holder of the certificates of Comnion Stock and Series 1 Preference 
Stoek issued in exchange therefor, the dividends (without interest) that have theretofore become payable 
wdth respect to the number of shares of Common Stock and Series 1 Preference Stock represented by said 
certificates issued upon such surrender and exchange. 

7.3 At the time the merger becomes effective, each option granted pursuant to the IRC Qualified Stock 
Option Plan (1965) approved by the IRC shareholders on May 3, 1965, as amended through Januarj ' 31, 
1967, vvhich remains outstanding immediately prior to the time the merger becomes effective shall be changed 
into and become an option to purchase one-third of one share of Common Stock plus one-fourth of one 
share of Series 1 Preference Stock for each share of IRC Common subject to such option immediately prior 
to the time the merger becomes effective; however, no exercise of an option shall require the issuance of a 
fractional share. The purchase price for each unit of one-third of one share of Common Stock plus one-
fourth of one share of .Series 1 Preference Stock shall be equal to the purchase price per share of each share 
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of IRC Common under the particular stock option agreement under which such option was granted as in 
effect immediately prior to the time the merger becomes eft'ective, and the rights and obligations of TRC 
under such stoek option agreement shall, modified as above provided, Ix^come the rights and obligations of _ 
thc Corporation. Each such stock option agreement shall otherwise be upon the same terms and condition^' 
and have the same provisions (including antidilution provisions) as are contained therein immediately 
prior to the time the merger becomes effective. 

7.4 If, between the date of this Agreement and thc time the merger becomes effective, TRW shall split 
or combine or declare any stock dividend upon the outstanding shares of Common Stock, then an appropriate 
adjustment to reflect the same shall be made (a) as to the amount of Coiiuiion Stock into which each share 
of IRC Common outstanding immediately prior to the time the merger becomes effective shall be changed 
at sucli time as provided in Section 7.1 (and in thc cash pa.vments in rcs[iect of fractions of shares of 
Common Stock therein contemplated), and (b) as to the amount of Common Stoek issuable on the exercise 
of options to be assumed by the Corporation at the time the merger becomes effective as provided in Section 
7.3. 

7.5 At the tune the merger becomes effective, (a) each share of Cumulative Preferred Stock outstanding 
(or held in the treasury of TRW, if any) immediatel.v prior to the time thc merger becomes effective shall 
continue to be one share of Cumulative Preferred Stock of the Corporation of the same class having the same 
designation and terms as provided for shares of such class immediately prior to such time; (b) each share of 
Preference Stock of each scries outstanding (or held in the treasury of TRW, if any) immediately prior to 
the time the merger becomes effective shall continue to be one share of Preference Stock of the Corporation 
of the same class and series having the same designation and terms as provided for shares of such class and 
series immediately prior to such time; (c) each share of Preference .Stock II of each series outstanding (or 
held in the treasury of TRW), if any, immediately prior to the time tlie merger becomes effective shall 
continue to be one share of Preference Stock II of the Corporation of the same class and .series having the 
same designation and terms as provided for shares of such class and series immediately prior to such time; 
(d) each share of Common Stoek outstanding (or held in the treasury of TRW) immediately prior to the 
time the merger becomes effective shall continue to be one share of Common Stock of the Corj^oration having 
the same designation and terms as provided for shares of Common Stock immediately prior to such time; 
and (e) each share of each other class, if any, of TRW stock, and of each series thereof, if an.y, outstanding 
(or held in the treasury of TRW, if any) immediatelj' prior to the time the merger becomes effective shall 
continue to be one such share having the same designation and terms as provided therefor immediatel.v prior 
to such time. All such designations and terms for shares will, subject to the provisions of Section 18.1 below, 
at the time the merger becomes effective be as set forth in Article Fourth of the amended articles. 

ARTICLE VIII: EFFECT OF MERGER; FURTHER ASSURANCES 

8.1 From and after thc time the merger becomes effective, the effect of the merger shall be as provided 
in the applicable provisions of the Ohio and Delaware laws. Without limiting the generality of the foregoing, 
and subject thereto, at such time: the separate existence of IRC shall cease; the Corporation shall pos.sess all 
the rights, privileges, immunities, powers, franchises and authority, as well of a public as of a private 
nature, of each of the Constituent Corporations; all property of evcrj' description, real, personal and mixed, 
and every interest therein, and all debts and obligations of or belonging to or due to IRC on whatever 
account shall thereafter be taken and deemed to be transferred to and vested in the Corporation without 
further act or deed; title to any real estate, or any interest therein, vested in either of the Constituent 
Corporations by deed or otherwise shall not revert or in any way be impaired by reason of this merger; all 
rights of creditors of each Constituent Corporation shall be preserved unimpaired, and all liens upon the 
propert.v of each of the Constituent Corporations shall be preserved unimpaired, limited in lien to the 
property affected by such liens immediately prior to thc time the merger becomes effective; and all debts, 
liabilities and duties of IRC shall thenceforth attach to the Corporation and may be enforced agtiinst it to 
the same extent as if said debts, liabilities and duties had been incurred or contracted by it. 

8.2 From time to time tis and when requested bj' the Corporation, or by its successors or assigns, and 
without further consideration, TRC shall exectite and deliver sueh instruments and shall take or c<ause to be 
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taken such actions as the Corporation, its successors or assigns, reasonably may require to vest or perfect 
in or to confirm of record or otherwise to the Corporation, its succes.sors or assign.s, title to, and possession 
•r'i, all thc property, interests, assets, rights, privileges, immunities, powers, franchises and authority of 
iRC, and otherwise to carrj' out the purposes of this Agreement. 

ARTICLE IX: REPRESENTATIONS OF IRC 

9.1 IRC herebj' makes the following representations to TRW, which representations shall not survive 
the time the merger becomes effective: 

(a) Corporate Status. 

IRC is a corporation duly organized, validly existing and in good standing under the laws of Delaware 
and has full corporate power and authoritj' to own its properties and assets and to carry on its business as 
it has been and is conducted. IRC is dul.v qualified to do business in each state or other jurisdiction in which 
the nature of its business, properties or assets requires such qualification. IRC's authorized capital stock 
consists solely of 2,500,000 .shares of IRC Common, of which as at October 6, 1967 1,606,775 shares were 
issued and outstanding, 1,000 shares were held in treasury and 892,225 shares vvere authorized but unissued. 
All of such 1,606,775 outstanding shares were validly issued, full.y paid and non-assessable. At the close of 
business on October 20, 1967, the information concerning the ownership of IRC Common set forth in 
Schedule I (entitled "Ownership of IRC Shares", delivered to TRW prior to the date of this Agreement 
and initialed by Edward S. Weyl or Wilson Oelkers for identification) was correct. 

IRC has no commitment, either firm or conditional, to sell or issue (whether under outstanding offers, 
stock purchase or option agreements, warrants, conversion rights or otherwise) and since October 5, 1967 
has not sold or issued anj- capital stock or other securities, except pursuant to IRC's commitments under 
stock option agreements described in Schedule V referred to in clause (h) of this Section 9.1 (the "Contract 
Schedule"). 

Except for Holyoke Wire and Cable Corporation, a New York corporation ("Holyoke"), and for Hycor 
Companj', Inc. (Puerto Rico), a Puerto Rican corporation ("Hycor"), both of wliich are whollj'-owncd by 
IRC, IRC has no direct or indirect, wholl.y or partially owned subsidiaries conducting business, and, except 
as set forth in the next paragraph, neither it nor any of its subsidiaries has any other investment (equity 
or debt) in an.y other corporation, firm or organization exceeding $110,000 in the aggregate. 

Except as set forth in the preceding paragraph, IRC has no subsidiaries other than (i) IRC, Inc., 
a New Jersey corporation, (ii) International Resistance Company, a New Jer.sey corporation, and (iii) IRC 
Electronica Ltda., a Brazilian corporation. Each of the subsidiary corporations mentioned in this paragraph 
is dulj' organized, validly existing and in good standing under the laws of the jurisdiction in which it is 
respectivclj' incorporated. Except for 10 qualifying shares in the case of IRC Electronica Ltda., IRC owns all 
of their respective outstanding capital stock (consisting in each case solely of common stock) and the entire 
voting power of each of them, and none of them has any other outstanding securities. Such subsidiaries have 
no liabilities or obligations (absolute or contingent). IRC is presently in the process of forming an 
Argentinian corporation (IRC Electronica, S. A.), in which it is anticipated it will own at least 33,000 out of 
165,000 authorized shares. IRC is not committed to make any payment to or in respect of such corporation 
in excess of $10,000. 

Holj'oke and Hycor are corporations dul.v organized, validly existing and in good standing under the 
laws of New York and Puerto Rico, respectively, and have full corporate power and authorit.y to own 
their respective properties and assets and to carr.v on their respective businesses as the.y have been and 
are conducted. They are each duly qualified to do business in each state or other jurisdiction in which 
the nature of their respective businesses, properties or assets requires such qualification. IRC owns all of 
their respective outstanding capital stock and other securities and the entire voting power of each of them. 
All of such outstanding capital stock (33,243 shares of common stoek, par value $25 per share, in the case 
of Holyoke and 6,000 shares of common stock, par value $5 per share, in the case of Hycor) is validlj' 
issued, fully paid and non-assessable. Neither IRC, Holj'oke nor Hycor has any commitment, either firm 
or conditional, to sell or issue (whether under outstanding offers, stock purchase or option agreements, 
warrants, conversion rights or otherwise) any capital stock or other securities of Holyoke or Hycor. 
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True and complete copies of the Certificate of Incorporation and By-Laws of TRC, Hol.vokc and Hycor, 
each as amended to date, have been delivered to TRW prior to the date of this Agreement (initialed by 
Edward S. Wevl or Wilson Ocllcers for identification). ^ .̂ 

(b) Financiul Statements. 

IRC has delivered to TRW prior to the date of this Agreement (initialed by Edward S. Weyl or 
Wilson Oelkers for identification) the unaudited balance sheet of TEC as nt Octolier 22, 1967 (tbe "TRC 
October 22 Balance Sheet") and the related statement of the results of operations for the period of 42 
weeks then ended (all certified by Stanley R. Klion), together with the audit reports of Messrs. Peat, 
Manvick, Mitchell & Co. for IRC's fiscal year ended January 1, 1967 and for each of IRC's four preceding 
fiscal .years. Each such audit report contains, inter alia, a balance sheet as at t.he end of the particular 
fiscal .j'car, a statement of the results of operations for such year and. fcr thc fiscal year ended Januarv 
1, 1967 onlj% a statement of source and disposition of funds. Each of sueh unaudited and audited balance 
sheets and each of such unaudited and audited statements of the results of operations and of the source 
and disposition of funds and each of such audit reports are correct and complete and fairl.y present 
in aecordance with generally accepted accounting principles applied on ;i oonsistcjit b;isis throughout the 
periods indicated, the financial position of IRC at the respective dates, the results of operations of IRC 
for the respective periods set forth therein and the source and disposition of IRC's funds during its fiscal 
.vear ended Januarj-1, 1967. 

IRC has delivered to TRW prior to the date of this Agreement (initialed by Edward S. Weyl or 
Wilson Oelkers for identification) the unaudited balance sheets of Holyoke as at June 30, 1967 and Sep
tember 30, 1967 (the "Hol.vokc September 30 Balance Sheet") and thc related statements of income and 
retained earnings for Holyok-e's fiscal year and its period of three months then ended (all certified bj' 
Stanley R. Klion), together with the long form of audit report of .Alcssrs. Lybrand, Ross Bros. & Mont
gomery for the fiscal j^ears of Holyoke ended June 30, 1963, 1964, 1905 and 1966. Each such audit report 
contains, inter alia, a balance sheet as at the end of the particular fiscal year and a statement of income and 
retained earnings for such year. Each of such unaudited and audited balance sheets and each of such un
audited and audited statements of income and retained earnings and each of such audit reports are correct 
and complete and fairl.y present, in accordance with generally accepted accounting principles applied on 
a consistent basis throughout the periods indicated, the financial position of Hol.vokc at the respective dates 
and thc results of operations of Holyoke for the respective periods set forth therein. 

IRC has delivered to TRW prior to the date of this Agreement (initialed by Edward S. Weyl or Wilson 
Oelkers for identification and certified bj' Stanlej' R. Klion) the unaudited balance sheet of Hj'cor as at 
September 17, 1967 (the "H.vcor September 17 Balance Sheet") and the related statement of the results 
of operations for the period of 37 weeks then ended, together with comparable financial information for 
Hycor's fiscal j'car ended Januar.y 1, 1967 and each of H.ycor's four preceding fiscal j-ears. Each of such 
balance sheets and each of such statements of the results of operations are correct and complete and fairly 
present, in accordance with generally accejited accounting principles applied on a consistent basis through
out the periods indicated, the financial position of Hycor at the respective dates and the results of operations 
of Hycor for the respective periods set forth therein. 

(c) Absence of Undischsed Liabilities. 

IRC, Holyoke and Hycor, respectivel.v, each have no liabilities or obligations (absolute or contingent) 
other than (i) those reflected in its latest balance sheet referred to above and not paid or discharged after 
the date of such balance sheet, (ii) those arising tinder agreements and commitments listed or described 
in any of, or permitted to be omitted from all of, the schedules delivered by IRC to TRW pursuant to this 
Agreement, (iii) these incurred since the date of such balance sheet in tlie ordinar.v and usual course of 
its business (in transactions in thc ordinary and usual course of its biLsiiiess) which are not inconsistent 
with thc other representations or agreements of TRC set forth in this Agreement or with the fulfillment of 
the conditions set forth in Article XV, and (iv) possible liabilities or obligations in respect of product 
warranties, none of vvhich extend beyond one year from the date of sale of the products involved, and all 
of vvhich, to the best of the knowledge and belief of IRC, do not exceed in the aggregate $150,000 in the case 
of IRC and ,$30,000 in lhc case of Holvoke. . ^ 
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(d) Absence of Certain Changes or Events. 

(i) Since September 1, 1967 IRC has not made or committed itself to make any distribution of any 
of its assets by wa.y of declaration or payment of dividends, redemption or purchase of shares or other
wise, except to the extent permitted by clause (a) (ii) of Article XI. 

(ii) There is no claim, litigation, proceeding or governmental investigation pending, or to the 
best of the knowledge and belief of IRC or any of its subsidiaries, threatened against or affecting IRC 
or an.v of its subsidiaries or the respective businesses, properties or assets of IRC or its subsidiaries 
except as indicated in Schedule II (entitled "Claims, Litigation, Proceedings, Etc., Affecting IRC and its 
Subsidiaries", delivered to TRW prior to the date of this Agreement, initialed b.y Edward S. We.vl or 
Wilson Oelkers for identification and herein called the "Litigation Schedule"). Without limiting the 
generalitj' of the foregoing, neither IRC nor anj' of its subsidiaries are engaged in anj' patent, trade
mark, trade secret or other proprietar.y know-how controver.sy or anj' controversy with respect to the 
performance of products .sold b.v IRC or anj' of its subsidiaries, except as listed or described in the 
Litigation Schedule. The manufacture, sale and use by IRC and its .subsidiaries of their respective 
present products, processes, compositions of material and apparatus does not infringe, and continued 
manufacture, sale and use thereof by thc Corporation or anj- subsidiarj' thereof will not infringe, any 
existing valid patent or trademark rights or involve the improper use of trade secrets or other proprie
tar.y know-how belonging to third parties. Neither IRC nor any of its subsidiaries is subject to anj-
judgment, order, writ, injunction or decree of an.y court or governmental authority except for such, if 
anj', as may be listed or described in the Litigation Schedule 

(iii) Since January 1, 1967 neither IRC nor anj' of its subsidiaries has (A) engaged in anj- activity 
or entered into or carried out an.y transaction other than in the ordinar.y and usual course of their 
respective businesses, except, in the case of IRC, for the purchase by it of all of the outstanding shares 
of capital stock of Holyoke pursuant to an Agreement dated March 27, 1967 between TRC and certain 
Selling Shareholders identified therein; or (B) through the date of this Agreement, incurred any change 
in their respective financial conditions, results of operations, businesses, properties or assets other than 
changes in the ordinary and usual course of business, none of which has been materially adverse, or 
experienced anj' occurrence or circumstance which has had or might reasonabl.y be expected to have a 
material adverse effect on their respective financial conditions, results of operations, businesses, proper
ties or assets. 

(iv) Since Januar.y 1, 1967 neither IRC nor an.v of its subsidiaries has paid or committed itself 
to pay to or for the benefit of any of its directors, officers, employees or sales representatives anj' salary, 
wages, bonuses, profit sharing, pension, retirement or deferred compensation payments, or any other 
form of direct compensation or benefits, other than wages, salaries and sales commissions at rates then 
in effect and except (A) increases required pursuant to union agreements then in effect, (B) merit 
increases made in the normal course of business to employees who are not officei"S of IRC or anj' of its 
subsidiaries, and (C) increases in commissions made in the normal course of business to sales repre
sentatives. Since January 1, 1967, however, IRC has continued to make permitted payments pursuant 
to its bonus and profit sharing plans listed in the Contract Schedule, granted one new stock option to 
an officer, increased the salarj' of an officer and entered into a post-emplo.janent benefit contract with 
an officer. 

(e) Title to Property. 

The properties and assets owned b.v IRC and its subsidiaries include: 

(i) The real properties and leases described in Schedide III (entitled "Schedule of Retil Properties 
Owned and Leased bj' IRC and Subsidiaries", delivered to TRW prior to the date of this Agreement, 
initialed for identification by Edward S. Weyl or Wilson Oelkers and herein called the "Real Estate 
Schedule"); 

(ii) The other properties and assets reflected on the IRC October 22 Balance Sheet, the Holyoke 
September 30 Balance Sheet and thc TIj-cor September 17 Balance Sheet, except for those disposed of 
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after the applicable balance sheet date by IRC, Holyoke or Hycor, as the case may be, in the ordinary 
and usual course of their respective businesses (none of which was necessary to the efficient and profit
able continuation of their respective businesses); and ^ . . 

(iii) All other properties and assets (including, without limitation, real and personal property, 
plant and equipment, tooling, inventions, patents, trademarks, licenses and other rights) presently 
carried on their respective books or used at any time in their respective businesses since prior to Janu
arj- 1, 1967, except properties and assets disposed of in the ordinary and usual course of their respective 
businesses, none of which was necessarj' to the efficient and profitable continuation of their respective 
businesses, and except for the real properties and equipmer;t leased b.y IRC or one of its subsidiaries 
pursuant to the leases listed or described in the Contract .Schedule 

IRC and each of its subsidiaries have good and marketable title to all of their respective properties and 
assets, free and clear of any imperfection of titlc, lien, encumbrance, charge, equity or restriction other than 
(i) the lien of taxes not yet due and pa.yable, and (ii) in the case of realt.y, the exceptions indicated in the 
Real Estate Schedule. None of the properties or operations of IRC or of its subsidiaries thereon violates anj' 
applicable zoning requirement or any other governmental requirement relating to such properties or 
operations (and such nonviolation is not dependent on so-called nonconforming use exceptions). 

(f) Receivables. 

The receivables of IRC, Hol.yoke and Hycor are valid and collectible, not subject to any defense or 
offset, except to the extent of the reserve for losses shown on the IRC October 22 Balance Sheet, the Holj'oke 
September 30 Balance Sheet and the H.j'cor September 17 Balance Sheet, respectivel.v, as said reserves are 
respectivelj' adjusted to the time the merger becomes effective on the books of IRC, Holj'oke and Hj'cor in 
the ordinary and usual course of their respective businesses to reflect events in the ordinaty and usual course 
of their respective businesses subsequent to the dates of such respective balance sheets. Except for receivables 
not exceeding $15,000 in the aggregate, the onl.v receivables of IRC or an.y of its subsidiaries owing by 
officers or other employees or substantial shareholders of IRC or any of its subsidiaries or bj' corjjorations, 
firms or organizations in which officers or employees or substantial shareholders of IRC or any of its sub
sidiaries have anj- substantial interest are as set forth in Schedule IV (entitled "IRC and Subsidiary Ad
vances to Officers, Etc.", delivered to TRW prior to the date of this Agreement and initialed by Edward 
S. Weyl or Wilson Oelkers for identification). 

(g) Inventory. 

The items in the physical inventories of IRC, Holj'oke and Hycor, respectivelj' (except for items which 
on or before the date of its latest balance sheet referred to in clause (b) of this Section 9.1 have been deter
mined to be obsolete under its normal practices and the entire value of which has been written off at or prior 
to the applicable balance sheet date, or w-hich has been so written off since such date upon like determination 
to reflect events in the ordinarj' and usual course of its business since such date) consist solely of the follow
ing in quantities reasonably related to the requirements of its business: (i) raw materials, work in process 
and finished goods suitable and merchantable for filling orders in the ordinarj' and usual course of its busi
ness, and (ii) supplies suitable for use in the ordinarj' and usual course of its business. 

(h) Contracts and Commitments. 

Schedule V (entitled "Contracts and Commitments of IRC and Subsidiaries", delivered to TRW prior 
to the date of this Agreement, initialed by Edward S. Weyl or Wilson Oelkers for identification and herein 
called the "Contract Schedule") lists or describes in respect of IRC and each of its subsidiaries: 

Each contract or commitment involving more than $7,500 for the purchase of, and each contract or 
commitment involving more than $25,000 for the sale of, inventory, supplies, equipment, capital assets, 
products or services; all unfilled government contracts involving more than $7,500; all insurance policies; 
all pension, profit sharing, retirement, bonus, deferred compensation, stock purchase, stock option or otiier 
employee benefit plans or arrangements; all contracts with or commitments to employees, directors, officers, 
shareholders or consultants (including collective bargaining agreements); all contracts or commitments evi j * ^ 
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dencing or providing for loans; all contracts or commitments for distributorships, dealerships or sales repre
sentation; all leases; all licenses and other contracts and commitments relating to patents, trademarks, trade 
nsmes or copyrights, or applications for any thereof, inventions, trade secrets or other proprictarj' know-how; 
a.ua all contracts and commitments not in thc ordinary and usual course of their respective businesses. Prior 
to the date of this Agreement, IRC has made available to TRW a correct cop.v of each of the contracts and 
commitments listed or described in the Contract Schedule which were in writing and has delivered to TRW 
such thereof as have been requested b.v TRW. and all written contracts or commitments so delivered have been 
initialed for identification by an IRC officer or counsel to IRC. All the contracts and commitments listed or 
described in the Contract Schedule are valid and binding and in full force and effect, and, except for possible 
default in meeting deliver.v schedules on certain sales orders which will have no material adverse conse
quences, no occurrence or circunistance exists which constitutes a breach or default (or whicli b.y the lap.se 
of time and/or giving of notice would constitute a breach or default) by IRC or an.y of its subsidiaries under 
such contracts or commitments. 

(i) Patents and Trademarks. 

All patents, trademarks, trade names and copyrights, and all applications for anj' thereof, and all 
invention disclosures directl.j- or beneficiall.y owned bj' IRC and its subsidiaries are as set forth in Schedule 
VI (entitled "IRC and Subsidiary Patents, Etc.", delivered to TRW prior to the date of this Agreement 
and initialed bj' Edward S. Wej'l or Wilson Oelkers for identification). Since prior to April 1, 1966, TRC 
has had a contractual arrangement relating to rights in inventions, etc., stibstantiall.y in the forms referred 
to in the Contract Schedule with each of its employees (including officei's) who are exempt employees for 
purposes of the Fair Labor Standards Act, tis amended, and all other employees engaged in duties of a 
technical nature. 

(j) Compliance with Law. 

Except for possible minor exceptions the curing of which would not have a material effect on the 
respective financial conditions, results of operations, businesses, properties or assets of IRC and its sub
sidiaries, each of their respective businesses have been conducted since prior to January 1, 1957 in accord
ance with the applicable laws and other requirements of governmental authorities. 

(k) Authorization of Agreement. 

This Agreement and the consummation hereof have been fullj' authorized on behalf of IRC bj' all 
requisite corporate action, except for the vote of its shareholders contemplated bj' this Agreement. Neither 
the execution nor the consummation of this Agreement does or will constitute a breach or default (or an 
occurrence which, bj' the lapse of time and/or the giving of notice, would constitute a bi'cach or default) 
under an.y contract or commitment to which IRC or anj' of its subsidiaries is a party or by which anj' of 
their respective properties or assets are bound or result in the creation or imposition of anj' lien, encum
brance, charge, equitj' or restriction of any nature whatsoever in favor of any third party upon anj' of 
the properties or assets of IRC or of any of its subsidiaries. 

(1) Brokers. 

Neither IRC nor any of its shareholders has, directly or indirectly, dealt with anyone acting as broker, 
finder or in a similar capacitj', and IRC has not, and will not, incur anj' obligation for any broker's, finder's 
or similar fee or commission in connection with this Agreement or anj' of the transactions contemplated 
hereby. 

(m) Insurance. 

IRC and its subsidiaries have in full force and effect the policies of insurance set forth on Schedide 
VII (entitled "Insurance of IRC and Subsidiaries", delivered to TRW prior to the date of tliis Agreement 
and initialed by Edward S. Weyl or Wilson Oelkers for identification), with all premiums due thereon paid. 
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(n) Taxes. 

All tax returns and reports of IRC and its subsidiaries required bj' law to be filed have been duly 
filed. AU taxes, assessments, fees, penalties, interest and other governmental charges with respect to ^ j ^ 
and its subsidiaries which are due and payable have been paid. All federal income tax returns of IRC 
and Holyoke have been examined by the Internal Revenue Service through the fiscal years ended January 
3, 1965 and June 30, 1964, respectivel.v, and all assessments asserted with respect to such years and all prior 
.years have been paid. Hycor's income tax returns have been audited bj' the Puerto Rican government through 
its fiscal j'car ended December 31, 1963, and all assessments a.sscrted with respect to .such .year and all 
prior j'ears have been paid. The most recent balance sheets of IRC, Holyoke and Hycor, identified in clause 
(b) of this Section 9.1, contain adequate provision for all taxes, assessments, fees, penalties, interest and 
other governmental charges whicli were, are or ma.v become payable vvith respect to them at any time as a 
result of events occurring on or before the respective dates thereof. 

(o) Renegotiation. 

IRC has no liability (absolute or contingent) under anj' federal requirement relating to the renegotia
tion or redetermination of profits or prices for sales made prior to Januar.v- 2, 1966 and neither Holyoke nor 
Hj'cor have anj' such liability whatsoever. To the best of the knowledge and belief of IRC, the liability, if 
anj-, of IRC under an.y such requirement for sales made on and after Januar.y 2, 1960 through the date of 
this Agreement does not, and as at December 31, 1967 will not, exceed $125,000, net of applicable federal 
income taxes. 

9.2 The sole relief or remedy of TRW by reason of a misrepresentation b.v IRC shall be the tcrniintttion 
of this Agreement pursuant to Article XVII. 

ARTICLE X: REPRESENTATIONS OF TRW 

10.1 TRW hereby makes the following representations to IRC, which representations shall not survive 
the time the merger becomes effective: 

(a) Corporate Status. 

TRW is a corporation duly organized, validly existing and in good standing under the laws of Ohio 
and has full corporate power and authority to ô vn its properties and assets and to carrj' on its business 
as it has been and is conducted. The information as to TRW capital stock set forth in the first recital clause 
of this Agreement is accurate as at September 30,1967. 

(b) Financial Statements. 

TRW has delivered to IRC copies of TRW's Annual Reports to its shareholders for the five calendar 
.years 1962 through 1966 and its report to shareholders for the six months ended June 30, 1967, containing, 
in each case, TRW's consolidated balance sheet as at the end of each such .vear or period and its statement 
of consolidated income for such j'ear or period. Subject, in the case of such report to shareholders for such 
six months, to Note (E) thereto, such audited and unaudited financial statements are correct and complete 
and fairly present, in accordance with generallj' accepted accounting principles applied on a consistent 
basis throughout the periods indicated, the consolidated results of operations for each of such years and 
such period and, in the case of such balance sheet as at June 30, 1967, the consolidated financial position of 
TRW as at such date. 

(c) Absence of Events. 

From December 31, 1966 through the date of this Agreement, there has been no material adverse 
change in the financial condition, results of operations or business of TRW and its consolidated subsidiaries 
taken on a consolidated basis, or anj' occurrence or circumstance experienced bj' them which has had or 
might reasonablj' be expected to have a material adverse effect on such financial condition, results of 
operations or business. 

10.2 The sole relief or reniedy of IRC by reason of a misrepresentation by TRW shall be the termination 
of this Agreement pursuant to Article XVII. a»i, 
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ARTICLE XI: CERTAIN AGREEMENTS OF IRC 
IRC herebj' agrees that between the date of this Agreement and the time the merger becomes effective: 

,̂ (a) Except as otherwise expressly permitted by this Agreement, and except as TRW may other
wise coiLscnt to in writing from time to time, IRC will, and will cause each of its subsidiaries to, 
conduct its business and affairs onl.v in the ordinar.v and usual course and not engage in an.y activity 
or enter into an.y transaction outside the ordinary and usual cour.se of business. Without limiting the 
generality of the foregoing, TRC will not, and will not permit its subsidiaries to, (except as aforesaid) 
engage in any activit.y or enter into any transaction vvhich would bc inconsistent with any of IRC's 
representations set forth in Section 9.1 if such representations were iiuide as of a date subsequent to 
such activit.y or traiLsaction and all references to the date of this Agreement were deemed to be such 
latter date; provided, how^ever, that, notwithstanding the foregoing: (i) IRC and its subsidiaries may 
in the ordinarj' and usual course of their respective businesses enter into, anieiid or terminate any 
contract or cojiimitiiient of a tvpe listed or described in the Contract .Schedule which is indicated in 
such Schedule to be a type entered into in the ordinar.y and usual course; and (ii) IRC maj' declare 
and pay (A) cash dividends aggregating not in excess of $0.40 per share of IRC Common to be paid on 
or prior to December 1, 1967 and (B) quarterly cash dividends not in excess of $0.25 per share of IRC 
Conimon for each quarterly period of three full calendar months which shall elapse from December 1, 
1967 through the day prior to the time the merger becomes effective, plus (C) such additional equalizing 
cash dividend, if any, in resiiect of the period (the "Equalizing Period"), commencing after the end of 
the la.st such quarterly period of three full calendar months to occur prior to the time the merger 
becomes effective and ending on the first dividend pa.yment date for TRW Common occurring after 
such time, as shall be appropriate to result in the payment by IRC and/or the Corporation to holders 
or former holders of IRC Common of cash dividends equal to dividends through the da.y prior to such 
time at the rate of the last permitted ((uarterlv- cash dividend paid by IRC and for the balance of the 
Equalizing Period at the rate of one-third of the then prevailing quarterl.y cash dividend upon TRW 
Common (the ainount of which equalizing cash dividend shall be determined in a written agreement 
executed by the officers of the Constituent Corporations authorized to make such determination by their 
respective Boards of Directors, and the amount so determined shall be conclusive and binding upon 
the Constituent Corporations, the Cori.ioratioii and their respective shareholders). 

(b) IRC will (i) provide to TRW and its representatives, during normal business hours, full access 
to all of the properties, as.sets, books, agreements, commitments and records of IRC and its subsidiaries, 
(ii) furnish TRW and such representatives with all such information concerning any of the affairs of 
IRC and its subsidiaries as TRW reasonably requests, (iii) use its best efforts to cause the past and 
present auditors of IRC and its subsidiaries to make available to TRAV and such representatives all 
financial information requested, including the right to examine all working papers, pertaining to audits 
and reviews made heretofore or herctifter by such auditors, (iv) provide such cooperation as TRW and 
such representatives may reasonably request in connection with any audit or review of IRC and its 
subsidiaries which TRW may direct its representatives to make, and (v) to the extent reasonably 
requested by TRW, obtain from the other party or parties to all contracts, commitments or other rights 
to which TRC is a party, appropriate consents in writing to the succession of the Corporation to the 
interests of IRC in such contracts, commitments and other rights. 

(c) IRC will give such notices and take such further action as may be reasonabl.y requested b.y 
TRW to complj' with all applicable laws. 

(d) IRC will use its best efforts to preserve its own and each of its subsidiaries' respective business 
organizations intact, to keep available to TRW the services of the present employees of IRC and its 
subsidiaries, including officers, and to preserve for TRW the good will of the suppliers, customers and 
others having business relations with IRC and its subsidiaries. 

(e) IRC will provide TRW not later than January 12, 1968, to the extent requested by TRW not 
later than November 27, 1967, with: 

(i) commitments from title companies acceptable to TRW to thc effect that such companies 
shall be prepared to issue and deliver to the Corporation at or promptl.v after the time thc merger 
becomes effective policies of title insurance in forms acceptable to TRW insuring to the Corporation 
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(and to Hol.yoke or Hycor in the case of real propert.v owned or leased by them) in such amounts 
as TRW ma.v reasonabl.j' request for each parcel of real estate described as owned or leased b.j' any 
of them on the Real Estate Schedule, good and marketable fee title to each such owned parcel, a .̂d 
a good and marketable leasehold title to each such leased parcel, in each case free and clea-.Wt 
imperfections in titlc and all liens, encumbrances, charges, equities and restrictions other than the 
exceptions set forth in such Schedule; provided that if title insurance is not available in the appli
cable jurisdiction an opinion as to title acceptable to TRW by counsel acceiitablc to TR.W may 
be substituted for the title commitment; and 

(ii) surveys of the real estate described in such Schedule certified tus of a date subsequent to 
the date of this Agreement b.y a surveyor licensed b.y the state in vvhich any iiarticular surveyed 
propert.v- is situate (and, if TRW requests a title insurance commitment with respect to such 
propert.v, satisfactory to the title company so committing), such surve.v-s to show, among other 
things, boundaty lines, access to public streets, improvements, building lines, easements (whether 
of record or in fact), the relationship of adjoining property and improvements to real estate and 
other improvements and such other matters as TRW may reasonablj- request. 

(f) Forthwith IRC will cause TRW to be named as an insui'cd in all of IRC's insurance policies 
to the extent of TRW's interest as it may appear. 

(g) IRC .shall deliver to TRW not later than .January 31, 1968 an audit re]3ort of itessrs. Peat, 
Marwick, Mitchell & Co. which shall contain a consolidated and consolidating balance sheet of IRC and 
Hol.vokc as at December 31, 1967 and the related consolidated and consolidating statements of the 
results of operations for the fiscal j'car then ended and of thc source and disposition of funds during 
such j'car. Such audit report will, as delivered, be correct and complete and fairl.v present, on a 
consolidated and consolidating basis and in accordance -with generallv- acce]3ted accounting princijiles 
applied on a basis consistent with prior periods, the financial positions of IRC and Hol.yoke as at 
December 31, 1967, the results of their respective operations for thc fiscal vear then ended and the 
source and disposition of their i-espective funds during such year. Such audit report will be accompanied 
by the certificate of Messrs. Peat, Marwick, Mitchell & Co. to the effect that such presentation, on a 
consolidated and con.solidating basis, is as aforesaid. 

(h) IRC will promptly take such action ;is may bc necessary to call ami hold a meeting of its 
shareholders to adopt this Agreement and to authorize consummation of the transactions contemplated 
herebj' and such other matters as ma.v be appropriate or required. 

(i) IRC will promptl.y advise TRW in writing of etich written objection made under Section 262 
of the General Corporation Law of the State of Delaware 

ARTICLE XII : CERTAIN AGREEMENTS OF TRW 

12.1 Except as TRC maj' otherwise consent in writing, TRW will not prior to the time the merger 
becomes effective (a) declare or pay any dividend or malvc an.y other distribution on Common Stock other 
than (i) the declaration and payment of regular quarterly dividends not exceeding $0.45 per share per 
quarter, (ii) the declaration and payment of a year-end extra dividend in respect of 1967 not exceeding 
$0.20 per share, and (iii) distributions of the type covered by Section 7.4 above; or (b) change the amended 
articles so as to (i) authorize or create, or increase the authorized amount of, any shares of an.v class, or 
anj' security convertible into shares of any class, ranking prior to Serial Preference Stock IT; or (ii) change 
the provisions of Division C-l or Division C-2 of Article Fourth of the amended articles (or of Division C 
thereof insofar as sueh Division C relates to such Division C-l or Division C-2), except to increase the 
authorized number of shares. 

12.2 TRW will use its best efforts: 

(a) to list, subject to notice of issuance, on the New York Stock E.xchange, the shares of Series 1 
Preference Stock to be issued in connection with the merger (including those to be reserved for i.ssuance 
upon exercise of options referred to in Section 7.3 above); and 
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(b) to Hst, subject to notice of issuance, on each stock exchange on •\vhich Common Stock is listed, 
the shares of Common Stock to be issued in connection w t h the merger (including those to be reserved 
for issuance upon exercise of such options) and the shares of Common Stock into which the aforesaid 

'•'• shares of Series 1 Preference Stock are convertible. 

ARTICLE XIII : FURTHER AGREEMENTS OF CONSTITUENT CORPORATIONS 

13.1 TRC will use its best efforts to obtain a nding satisfactory to IRC and TRW from the Intemal 
Revenue Service (based on a request for a ruling, including information furnished in support of such 
request, satisfactory to IRC and TRW) to the effect that (a) the merger of IRC into TRW pursuant to 
tliis Agreement will constitute a "reorganization" within the meaning of Section 36S(a)( l ) (A) of the 
Internal Revenue Code of 1954, as amended (thc "Code"), (b) for federal income tax purposes, no gain 
or loss will be recognized to IRC or TRW upon the merger or (except in respect of ca.sh received in lieu 
of a fractional share or b.v dissenting shareholders) to anj' IRC or TRW shareholder upon the merger or 
upon receipt of Common Stock or Series 1 Preference Stock to be issued in the merger, and (c) Section 
306(a) of the Code will not apply to tlie sale or other disposition of shares of .Series 1 Preference Stock to 
be issued in the merger other than, possiblj', to a sale or disposition, within five years from the date the 
merger becomes effective, to the Corporation or in anticipation of a redemption by the Corporation. 

13.2 Neither of the Constituent Corporations shall voluntarilj' undertake any course of action incon
sistent w-ith .satisfaction of the conditions applicable to it set forth in this Agreement, and each shall promptl.v 
do all such acts and take all such measures as may be appropriate to complj- as early as practicable with the 
representations, agreements, conditions and other provisions of this Agreement. 

ARTICLE XIV: CONDITIONS ON OBLIGATION OF IRC 

The obligation of IRC to consummate the merger contemplated by this Agreement (by causing the time 
the merger becomes effective to occur) shall be subject to the following conditions: 

(a) TRW's representations contained in this Agreement shall be true and correct both on the date 
hereof and immediatel.v prior to the time the merger becomes effective (applied without change of 
specified dates); and TRW shall have performed and complied with all agreements and conditions 
required by this Agreement to be performed or complied with by TRW prior to such time. 

(b) Subsequent to the date of this Agreement, there has been no material adverse change in the 
financial condition, results of operations or business of TRW and its subsidiaries, taken on a consoli
dated basis, other than changes in the ordinary and usual course of business, and no occurrence or 
circumstance experienced b.y them outside of the ordinary' and usual course of business which has had 
or might reasonably be expected to have such a material adverse effect on such financial condition, 
results of operations or business. 

(c) The information provided by TRW for use in any IRC proxj' soliciting material or letter to 
shareholders shall, at the time of the vote of the IRC shareholders upon this Agreement, not be false 
or misleading in any material respect or fail to state any fact necessary to make the statements therein 
not false or misleading in any material respect; and TRW will indemnify and hold harmless each 
officer, (director, and each person, if any, who controls IRC within the meaning of the Securities 
Act of 1933, as amended, against anj- lesses, claims, damages or liabilities to which any such officer, 
director, or controlling person maj' be subject under such Act or otherwise insofar as such losses, 
claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any untrue 
statement or alleged untrue statement in anj' TRC proxy soliciting material or letter to shareholders, 
w-hich statement was made in reliance upon and in conformity with written material with respect to 
TRW and United-Carr Incorporated and their subsidiaries furnished and signed by the General Counsel 
or Assistant General Counsel or the Secretaxy of TRW specifically for use in the preparation thereof, 
and \vill reimburse an.y such officer, director, or controlling person for anj- legal or other expenses 
reasonabl.y incurred by him in connection vvith investigating or defending any such loss, claim, damage, 
liability or action. 

'"'*^ 
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(d) TRW shall be prepared to deliver to IRC, immediately upon completion of the filings intended 
to effect the merger, an opinion of E. E. Ford, R. J. Leaver or other internal counsel for TRW, dated 
as at the date of such filings and addressed to IRC, in form and substance satisfactorj' to counsel f̂ : 
IRC, to the effect that (i) the TRW representations set forth in clause (a) of Section 10.1 are corr?Sr 
and the condition set forth in clause (j) of this Ai-ticle XIV has been .satisfied; and (ii) upon such 
filings the merger of IRC into TRW became effective pursuant to Chapter 1701 of the Ohio Revised 
Code and, a.ssuniing the IRC Common outstanding immediately prior to such niei-ger was fully paid 
and non-a.ssessable, the shares of Common .Stock and Series 1 Preference .Stock into vvhich such IRC 
Common was changed in the merger are (and thc shares of Common Stock into which such shares of 
Series 1 Preference Stock are convertible will be) full.y paid and non-a.sscssable. 

(e) Messrs. White and Williams, counsel for TRC, .shall be prepared to deliver to IRC immediately 
upon completion of the filings intended to effect the merger, their opinion, dated as at the date of such 
filings and addressed to IRC, to the effect that this Agreement and the consummation hereof have been 
fullj' authorized on behalf of IRC by all requisite corporate action and that, upon such filings, the 
merger of IRC into TRW became effective pursuant to the General Corporation Law of the State of 
Delaware. 

(f) IRC shall have received a ruling by the Internal Revenue Sendee ut least as favorable as that 
contemplated b.v Section 13.1 above. 

ig) At a meeting duly called and held for such purposes, the IRC shareholders shall have duly 
adopted this Agreement and approved the transactions contemplated hereby b.j' the affirmative vote of 
the holders of at least two-thirds of the total nimiber of the outstanding shares of IRC Common in 
accordance with the applicable provisions of the General Corporation Law of the State of Delaware. 

(h) The New York Stock Exchange shall have approved for listing on said Exchange upon official 
notice of issuance the shares of Conunon Stock which are referred to in Section 12.2. 

(i) Prior to the time the merger becomes effective, there shall be no litigation or proceeding pend
ing or threatened against IRC or any director of TRC or involving the properties or as.sets of IRC 
for the purpose of enjoining or preventing the consummation of this Agreement or othenvise claiming 
that such consummation, or this Agreement, is improper. 

(j) This Agreement and the consummation hereof shall have been fully authorized on behalf of 
TRW by all requisite corporate action. 

(k) TRW shall have furnished to IRC a certificate dated the time the merger becomes effective, 
signed bj' a Vice President, and by its Secretaiy or an Assistant Secretarj', to the effect that to the best 
of their knowledge and belief the conditions set forth in clauses (a), (b), (c) and (j) of this Article 
XIV have been satisfied. 

ARTICLE XV: CONDITIONS ON OBLIGATION OF TRW 

The obligation of TRW to consummate the merger contemplated bj' this Agreement (by causing the 
time the merger becomes effective to occur) shall be subject to the following conditions: 

(a) The representations of IRC contained in this Agreement (read without regard to knowledge 
and belief qualifications) shall be true and correct both on the date hereof and immediately prior to 
the time the merger becomes effective (applied without change of specified dates); and IRC shall have 
performed and complied with all agreements and conditions required by this Agreement to be performed 
or complied with by IRC prior to such time. 

(b) Subsequent to the date of this Agreement, there has been no material adverse change in the 
financial condition, results of operations, business, properties or assets of IRC or any of its subsidiaries 
other than changes in the ordinary and usual course of their respective businesses, and no occurrence 
or circumstance experienced by any of them outside of the ordinary and usual course of their respective 
businesses has had or might reasonably be expected to have such a material adverse effect on such 
financial condition, results of operations, business, properties or assets. 
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(c) Prior to the time the merger becomes effective, there sliall be no litigation or proceeding 
(i) pending or threatened against IRC, any of its subsidiaries, TRW or any of their respective directors 

•9V involving the properties or assets of an.y of the foregoing, for the purpose of enjoining or preventing 
•%e. consummation of this Agreement or otherwise claiming that such consummation, or this Agreement, 
is improper, or (ii) pending or threatened against TRW which, if decided adversely to TRW, would 
adverselj' affect the right of TRW to retain the property and other assets or continue the operations of 
the property, assets and business of IRC or any of its subsidiaries if and when the merger becomes 
effective. Prior to such time, there shall be no governmental investigation pending or threatened which 
might lead to or result in anj' litigation or proceeding of the nature referred to in the foregoing sentence. 

(d) The conditions set forth in clauses (f) and (g) of Article XIV shall have been satisfied. 

(e) The stock exchange listings for Common Stock contemplated b.y Section 12.2 shall have been 
obtained, subject to official notice of issuance. 

(f) Messrs. Jones, Daj', Cockle.y & Reavis, counsel for TRW, shall bc prepared to deliver to TRW 
at the time the merger becomes effective their opinion, dated as at such time and addressed to TRW, 
to the effect that the Common Stock and Series 1 Preference Stock to be issued pursuant to this 
Agreement may be issued in compliance with the Securities Act of 1933, as amended. 

(g) E. E. Ford, R. J. Leaver or other internal counsel for TRW, as the case may be, shall be 
prepared to deliver to TRW immediatelj' upon completion of the filings intended to effect the merger, 
his opinion, dated as at the date of such filings and addressed to TRW, to the effect contemplated 
by clause (d) of Article XIV. 

(h) Messrs. White and Williams, counsel for TRC, shall be prepared to deliver to TRW immediately 
upon completion of the filings intended to effect the merger their opinion, dated as at the date of such 
filings and addressed to TRW, in form and substance satisfactory to counsel for TRW, to the effect 
contemplated by clause (e) of Article XIV and to the further effect that: (a) the IRC I'epresentations 
set forth in the fii-st two paragraphs of clause (a) of Section 9.1 (except for-the last sentence of the 
first paragraph thereof), in the last sentence of clause (k) of said Section 9.1 and, to the best of their 
knowledge and belief, in the first two and last sentences of subclause (ii) of clause (d) of such 
Section 9.1 are correct at the date of such filings, and (b) to the best of their knowledge and belief, 
the condition set forth in clause (c) of this Article XV has been satisfied. 

(i) The letter agreement or agreements entered into contemporaneousl.y herewith between TRW 
and certain shareholders of IRC with respect to certain matters relating to the Securities Act of 1933, 
as amended, shall be in full force and effect with no breach or default as to any representation, warranty 
or agreement contained therein; and, except for the parties thereto, there shall not be any person who 
might reasonably be considered an "affiliate" of IRC as defined in Rule 133 under said Act. 

(j) The Employment Agreement with TRW entered into contemporaneously herewith by Wilson 
Oelkers and the Consulting Agreement between TRW and Edward S. Weyl also entered into contem
poraneously herewith are each in full force and effect with no breach or default as to any representation, 
warranty or agreement contained therein. 

(k) The proxy soliciting material (and anj' accompanj'ing letter to shareholders) to be submitted 
by IRC to its shareholders for the special meeting to be called to adopt this Agreement, and the informa
tion provided by IRC for use in any TRW listing application or other document relating to the merger, 
shall not contain any untrue statement of a material fact or omit to state any material fact required to 
be stated therein or necessary to make the statements therein not misleading. 

(1) IRC shall have furnished to TRW a certificate dated the time the merger becomes effective, 
signed by such IRC officers as TRW may request, to the effect that to the best of their knowledge and 
belief the conditions set forth above in this Article XV (insofar as they relate to IRC) have been 
satisfied. 
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ARTICLE XVI: TIME MERGER EFFECTIVE 

The time the merger becomes effective shall mean the time this Agreement is filed in the office of the 
Secretary of State of Ohio following its filing with the Secretary of State in Delaware in accordance w t ^ . 
Chapter 1701 of thc Ohio Revised Code and the General Corporation Law of the State of Delaware. 

ARTICLE XVII: TERMINATION 

This Agreement ma.y be terminated and abandoned, either before or after the meeting of IRC share
holders herein provided for, but prior to the time the merger becomes effective: 

(a) By mutual written consent of TRC and TRW authorized .by their respective Boards of 
Directors; 

(b) Bj' written notice from TRC to TRW authorized by the Board of Directors of IRC if the 
conditions provided in Article XIV shall not have been met by July 31, 1968 or the date of such notice, 
whichever is later; or 

(c) By written notice from TRW to IRC authorized by the Board of Directors of TRW if thc 
conditions provided in Article XV shall not have been met b.v Jid.y 31, 1968 or the date of such notice, 
whichever is later. 

ARTICLE XVIII: MISCELLANEOUS 

18.1 Any of the provisions of this Agreement may be waived at any time by the party which is, or the 
shareholders of which are, entitled to the benefit thereof upon the authorit.y of the Board of Directors of 
such partj', provided that any such waiver shall not, in the judgment of such Board, affect materiall.v and 
adverselj' the benefits of such part.y or its shareholders intended under this Agreement. Anj' of the pro
visions ot this Agreement (including Exhibits A and B) and an.y of the provisions of the .schedules referred 
to herein as heretofore delivered to either part.y may be modified at any time jn-ior to or after the vote 
hereon of the IRC shareholders by agreement in writing between thc jjarties approved by the Board of 
Directors of each part.y and executed in the same manner (but not necessarily by the same persons) as this 
Agreement, provided that such modification shall not, in the judgment of the Board of Directors of either 
partj', affect materiallj- and adversely the benefits of such party or its shareholders intended under this 
Agreement. 

Notwithstanding the provisions of the preceding paragraph, if at any time or from time to time prior 
to the time the merger becomes effective, the TRW articles as defined in division (D) of section 1701.01 of 
the Ohio Revised Code are amended so as to become changed from Exhibit A attached hereto or if the 
particulars with respect to directors and/or officers become changed from those contemplated by Exhibit B 
attached hereto, then to the extent specified b.v TRW in one or more written notices to TRC, this Agreement 
shall automatically reflect sueh change or changes, as the case may be. Such change or changes shall be 
evidenced by substituting for such attachment or attachments hereto. Exhibit A and/or Exhibit B, as the 
case may be, a new Exhibit or new Exhibits A and/or B reflecting such change or changes and this Agree
ment shall thereafter be re-executed by IRC and TRW to confirm the same. If a particular change in the 
TRW articles is of a type requiring IRC's consent under Section 12.1(b) above, such consent shall be a 
condition precedent to such change and re-execution as aforesaid. 

Without limiting the generality of the foregoing paragraphs of this Section 18.1, and notwithstanding 
the provisions of Sections 1.2 and 12.1 and any other provision of this Agreement, TRW maj', prior to the 
time the merger becomes effective, call a nieeting of its shareholders and take other action to amend the 
TRW articles so that the TRW articles will be as set forth in Exhibit A attached hereto with the changes 
therein which are specified in Exhibit C attached hereto and hereby made a part hereof. In the event the 
TRW articles are so amended prior to the time the merger becomes effective, then Exhibit A, with the 
changes specified in Exhibit C, shall be (subject to further application of the provisions of this Section 18.1) 
the amended articles for all purposes of this Agreement. Tn such event, (a) the term "Common Stock" as 
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used ill this Agreement (other than in the first recital clause) shall at any particular time mean TRW 
Common .Stock of the par value provided therefor in the TRW articles as at such time; (b) the figure 
"-'li2.50" in Article I II shall be deemed to read "an amount equal to the par value"; and (c) there shall be 
..j'ded within the parenthetical phrase in clause (a) of Section 7.4, after the word "contemplated", the 
following: 

". . . and in the manner of computing anj' additional equalizing cash dividend contemplated bj' 
clause (a) (ii) (C) of Article X I . . ." 

18.2 To the extent permitted by law, the powers of the Board of Directors of TRW and IRC, respec
tivelj', under and with respect to this Agreement maj' be delegated by such respective Boards to their 
respective Executive Committees and/or to anj- of the officers of their respective corporations. 

18.3 TRW agrees to hold in confidence an.y information not generall.y available to the public received 
by it from IRC or any of IRC's subsidiaries pursuant to the terms of this Agreement, and should this 
Agreement be terminated for any reason, TRW will continue to hold such information in confidence and 
will, to the extent requested b.y IRC, promptly return to IRC all written material given to TRW by IRC or 
any subsidiary pursuant hereto. 

18.4 Anj' notices, requests, demands and other communieations hereunder shall be in -^vriting and shall 
be deemed to have been dulj- given when personally delivered to the President or a Vice President or the 
Secretary or an Assistant Secretary of IRC or TRW, as the case may be, or when delivered to or received 
by mail at the following address: 

(a) If to IRC: 

IRC, Inc. 
401 North Broad Street 
Philadelphia, Pennsjdvania 19108 

Attention: President 

(b) If to TRW: 

TRW Inc. 
23555 Euclid Avenue 
Cleveland, Ohio 44117 

Attention: Secretary 

or at such other address as either party may notify the other. 

18.5 In furnishing opinions pursuant to this Agreement, counsel ma.y rely upon certificates of officers 
of the respective parties and their subsidiaries, opinions of other counsel and such other documents and 
data as they may deem appropriate as the basis for their opinions. 

18.6 This Agreement shall supersede any other agreement, whether written or oral, that may have been 
made or entered into by IRC or TRW or by any officer or officers of such parties relating to the acquisition of 
the properties and assets of IRC by TRW. This Agreement constitutes the entire agreement between the 
parties and there are no representations, warranties or commitments except as set fortli herein; it maj' be 
amended only by instrument in ^v^iting executed by the parties hereto and authorized as provided herein. 
Nothing expressed or implied in this Agreement is intended, or shall be construed, to confer upon or give 
any person, firm or corporation other than the parties hereto and their respective shareholders any rights or 
remedies under or by reason of this Agreement. There shall be no recourse against any partj' bj' reason of this 
Agreement or any transaction contemplated hereby not having the intended tax consequences. The captioixs 
in this Agreement are for convenience only and shall not be considered a part of or affect the construction 
or interpretation of any pro-vision of this Agreement. 

...^ 
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I N W I T N E S S W H E R E O F , T R W and IRC have caused their respective corporate seals to be hereunto 
affixed and these presents to be signed b.y their respective officers thereunto duly authorized as of the daj ' 
and year first above ^vritten. 

T R W Inc . [CORPORATE SEAL] 

[CORPORATE SEAL,] 

Attest : 

P. W. SCHUETTE 
Secretary 

By 

and 

J . S. "WEBB 

Executive Vice President 

R^J^ LEAVER 

Assistant Secretary 

IRC, INC. [CORPORATE SEAL] 

[CORPORATE SEAL] 

Attest: 

BARRY R . SptEGEL 
Secretary 

By 

and 

WnLSON H . O E O ^ K ^ S 
President 

BARRY R . SPIEGEL 

Secretary 
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Exhibit A 

to 

Agreement of Merger 

AMENDED ARTICLES OF INCORPORATION 

OF 

TRW INC. 

First: The name of the Corporation shall be TRW Inc. 

Second: The principal office of the Corporation shall be located in Euclid, Cuyahoga 
County, Ohio. 

Third: The Corporation is formed for the following purposes, and any of them: 

1. To manufacture, in -whole or in part, -weld, repair, treat, finish, service, buy, purchase 
or other-wise acquire, invest in, o-wn, mortgage, pledge, exchange, sell, assign and transfer 
or otherwise dispose of, trade, deal in and deal with, import and export, in every manner, 
goods, wares, merchandise, personal property, products, materials, and articles of every kind, 
class and description, for any commercial, industrial, military, scientific or other purpose. 

2. To carry on and perform research, development, evaluation, investigation, planmng, 
engineering, design, testing, technical studies, invention and consulting or other service, for 
any commercial, industrial, military, scientific or other purpose, and in any field or fields. 

3. To maintain and operate manufacturing, testing and related equipment, chemical, 
physical and other laboratories, training schools and such other facilities as may be appro
priate for the foregoing purposes and to carry on such activities. 

4. To buy, purchase, or otherwise acquire, invest in, own, mortgage, pledge, exchange, 
sell, assign and transfer, or otherwise dispose of, trade, deal in and deal with real property 
of any description and any shares of capital stock or voting trust certificates in respect of 
shares of capital stock, scrip, warrants, bonds, debentures, notes, trust receipts and other 
securities, obligations, choses in action and evidences of indebtedness or interest, issued or 
created by any corporation, joint stock company, syndicate, association, firm, trust, govern
ment or person, public or private, and as owner thereof to possess and exercise all the rights, 
powers and privileges of ownership, and to do any and all acts and things necessary and 
advisable for the preservation, protection, improvement and enhancement in value thereof. 
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5. To enter into, make and perform contracts of every kind and description, including 
contracts of joint venture, with any firm, association, corporation, government or person, 
public or private. 

# -
6. To do all things necessary or incidental to any of the foregoing, including owning, 

holding and dealing, in every manner, in all real and personal property. 

7. In general, to carry on any other lawful acti-vity or business whatsoever in connection 
with the foregoing and the business of the Corporation, or which is calculated, directly or 
indirectly, to promote the interests of the Corporation or to enhance the value of its properties. 

8. The foregoing shall be construed as purposes, objectives and powers, and nothing 
herein shall be deemed to limit or exclude in any manner any power, right or privilege now 
or hereafter given to the Corporation by law or any authority which it now or hereafter is 
permitted to exercise under the statutes of Ohio; pro-vided, that nothing contained in this 
Article Third shall be construed as authorizing the Corporation to carry on the business of a 
public utility or railroad as defined by the public utility laws of Ohio or to engage in the 
practice of professional engineering or surveying. 

The Corporation reserves the right at any time and from time to time to change sub
stantially its purposes in any manner now or hereafter permitted by statute and an amend
ment to these Amended Articles of Incorporation changing substantially the purposes of the 
Corporation may be adopted. Any change of the purposes of the Corporation authorized or 
approved by the holders of shares entitled to exercise the proportion of the voting power of 
the Corporation now or hereafter required by statute for such authorization or approval 
shall be binding and conclusive upon every shareholder of the Corporation as fully as if such 
shareholder had voted therefor, and no shareholder, notwithstanding that he ma.v have voted 
against such change of purposes, shall be entitled to payment by the Corporation of the fair 
cash value of his shares. 

Fourth: Tbe number of .shares which tbe Corporation is authorized to have outstanding 
is 23,811,908, which shall be classified as follows: 

61,908 shares of 4% Cumulative Preferred Stock of the par value of $100 each (here
inafter called "Cumulative Preferred Stock") ; 

750.000 shares of Serial Preference Stock without par value (hereinafter called "Serial 
Preference Stock") ; and 

3,000,000 shares of Serial Preference Stock II without par value (hereinafter called 
"Serial Preference Stock 11") ; and 

20,000,000 shares of Common Stock of the par value of $2.50 each (hereinafter called 
"Common Stock"). 

The shares of such classes of stock shall have the following express terms: 

DIVISION A 

Express Terms of Cumulative Preferred Stock 

SECTION 1. The holders of record of shares of Cumulative Preferred Stock shall be 
entitled to receive, when and as declared bj'̂  the Board of Directors of the Corporation, 
dividends at the rate of but not exceeding four per cent (4%) per annum, payable 
quarterly on the fifteenth days of March, June, September and December in each year 
in pi-eference to and in priority over dividends upon the Common Stock and all other 
shares junior to the Cumulative Preferred Stock. Such dividends shall be cumulative 
from the first day of the quarterly period beginning March 15, June 15, September 15 
and December 15 in which such shares were originally issued; provided, however, that 
the quarterly dividend payable June 15, 1945, shall accrue and be cumulative only from 
May 15, 1945. ^ 
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SECTION 2. All or any part of the shares of Cumulative Preferred Stock are subject 
to call for redemption and may be redeemed by the Corporation at any time at the option 
of the Corporation upon notice mailed not less than thirty (30) nor more than eixty 

' (60) days prior to the date fixed for such redemption, addressed to the holders of record 
of the shares of Cumulative Preferred Stock to be redeemed as shown by the books of 
the Corporation, and published in a newspaper of general circulation in the City of 
Cleveland, Ohio, and one of general circulation in the City of New York, New York, not 
less than thirty (30) nor more than sixty (60) days prior to such redemption date, at the 
redemption price of $110 per share if the date fixed for redemption is on or before 
June 15, 1948; $109 per share if such date is after June 15, 1948, but on or before 
June 15, 1951; $108 per share if such date is after June 15, 1951, but on or before 
June 15, 1955, and $107 per share if such date is after June 15, 1955, plus in each 
case, accrued unpaid dividends to the date fixed for redemption. 

At any time before or after notice has been given as above provided, the Corporation 
may deposit the aggregate redemption price of the shares of Cumulative Preferred Stock 
to be redeemed with any bank or trust company in the City of Cleveland, Ohio, or the 
City of New York, New York, having capital and surplus of more than Five MiUion Dollars 
($5,000,000), named in such notice, directed to be paid to the respective holders of the 
shares of Cumulative Preferred Stock so to be redeemed, in amounts equal to the redemp
tion price of all shares of Cumulative Preferred Stock so to be redeemed, on endorsement 
and surrender of the stock certificate or certificates held by such holders, and upon 
the making of such deposit such liolders shall cease to be shareholders with respect to 
such shares, and after such notice shall have been given and such deposit shall have 
been made such holders shall have no interest in or claim against the Corporation with 
respect to such shares and shall be entitled only to receive such moneys from such bank 
or trust company without interest. In case less than all of the outstanding shares of 
Cumulative Preferred Stock are to be redeemed, the Corporation shall select by lot the 
shares so to be redeemed in such manner as shall be prescribed by its Board of Directors. 

If the holders of shares of Cumulative Preferred Stock which shall have been called 
for redemption shall not, within ten years after such deposit, claim the amount deposited 
for the redemption thereof, any such bank or trust company shall, upon demand, pay 
over to the Corporation such unclaimed amounts and thereupon such bank or trust 
company and the Corporation shall be relieved of all responsibility in respect thereof 
and to such holders. 

All shares of Cumulative Preferred Stock redeemed by call shall be cancelled and 
not again issued. 

SECTION 3. Upon any dissolution, liquidation or winding up of the Corporation 
the holders of shares of (Cumulative Preferred Stock shall be entitled to receive, or to 
have deposited in trust for them as provided in Section 2 next preceding, out of the 
assets of the Corporation, whether from capital, surplus or from earnings, before any 
distribution of any assets shall be made to the holders of Common Stock or other shares 
junior to the Cumulative Preferred Stock, an amount which, in the case of involuntary 
dissolution, liquidation or -winding up shall be equal to $100 per share plus accrued unpaid 
dividends to the date fixed for distribution, and in the case of voluntary dissolution, 
liquidation or winding up shall be equal to the respective redemption price specified in 
such Section 2 in effect at the date upon which the first distribution Is made upon 
Cumulative Preferred Stock in connection with such voluntary dissolution, liquidation or 
winding up, as the case may be, including accrued unpaid dividends upon such shares 
computed to the date of distribution in lieu of the date fixed for redemption. The holders 
of (Cumulative Preferred Stock shall be entitled to no further participation in any 
distribution. 

SECTION 4. As long- as any shares of Cumulative Preferred Stock shall be outstand
ing the Clorporation shall on or before the first day of July in each year, beginning with 
July 1, 1946, use in the purchase or redemption of shares of Cumulative Preferred Stock 
an amount equal to (i) ten per cent (10%) of the consolidated net earnings of the 
Corporation and its subsidiaries for the preceding calendar year after deducting from 
such net earnings dividends actually paid upon the Cumulative Preferred Stock during 
such year, less if the Corporation so elects (ii) all amounts which the Corporation 
theretofore shall ha-ve expended in the purchase or redemption of Cumulative Preferred 
Stock in excess of the amounts required by this Section to be theretofore so expended, tn 
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the extent that such excess has not theretofore been deducted in computing the amounts 
so required to be expended during any previous period; provided that in no year shall 
the (Corporation be required to so use more than $120,000, less the deduction provided 
in (ii) above. However, the Corporation may use in such redemption in any year for the ^k* 
purposes of thia Section up to the full amount provided in clause (i) or $120,000, as the 
Corporation may elect. 

Cumulative Preferred Stock redeemed pursuant to this Section shall be redeemed in 
the manner provided in Section 2 next preceding, but, notwithstanding the provisions 
of such Section 2, such shares shall be redeemed for the purposes of this Section at the 
redemption price of $107 per share plus accrued unpaid dividends to the date fixed for 
redemption. Nothing in this Section shall be deemed to limit the number of shares of 
Cumulative Preferred Stock which the Corporation may redeem pursuant to Section 2 
next preceding or may purchase at any time or times. 

On or before May 15th in each calendar year, beginning in 1946, the Corporation 
shall cause a firm of independent certified public accountants of recognized national 
standing, selected by the Board of Directors of the Corporation, to determine in writing 
the amount of the "consolidated net earnings" as herein defined of the Corporation and 
its subsidiaries for the preceding calendar year, and the amount, if any, required to be 
expended by the Corporation prior to the succeeding July 1st pursuant to the provisions 
of this Section after giving effect to the election of the Corporation, if any, to deduct 
amounts referred to in clause (ii) of the first paragrraph of this Section; and on or 
before such latter date the Corporation shall file a copj' of such -written determination 
with each Transfer Agent of the Cumulative Preferred Stock. Each determination so 
made shall be binding and conclusive upon all shareholders of the Corporation. In each 
instance when written determination filed by the Corporation as hereinabove required 
by this paragraph shall disclose that the Corporation is required to expend funds 
pursuant to the provisions of this Section the Corporation shall, on or before August 1st 
in the same calendar year, file with each Transfer Agent of the Cumulative Preferred 
Stock a written statement signed by the Treasurer or an Assistant Treasurer of the 
Corporation disclosing the expenditures made by the Corporation in performance of the 
requirement. 

All shares of Cumulative Preferred Stock purchased or redeemed as provided in 
this Section, including shares piuxhased or redeemed by the expenditure of aniounts 
which were deducted in computing the amount the Corporation is required to expend 
in any year pursuant to this Section, shall be cancelled and not again issued. 

SECTION 5. During any period or periods when the Corporation is in default in the 
payment of any quarterly dividend upon the Cumulative Preferred Stock the Corporation 
shall not purchase, othervyise than by redemption, any outstanding shares of Cumulative 
Preferred Stock except pursuant to a general offer or call for tenders made in writing 
to all holders of record of all shares of Cumulative Preferred Stock outstanding at the 
time of such oflfer or call; provided, however, that during any period when pursuant to 
the provisions of Section 4 next preceding the Corporation is required to use an amount 
which is not more than $25,000 in the purchase or redemption of Cumulative Preferred 
Stock, the Corporation may make purchases of Cumulative Preferred Stock to comply 
with such requirement without compliance with the foregoing provision of this Section. 

SECTION 6. The holders of shares of Cumulative Preferred Stock shall not be entitled 
to vote or participate in meetings of shareholders of the Corporation except as herein
after provided. If, and so often as, the Corporation shall be in default in the payment 
of six quarterly dividends at the rate of four per cent (4%) per annum on the shares of 
Cumulative Preferred Stock, whether or not earned or declared, the holders of shares of 
Cumulative Preferred Stock shall, as a class, be entitled to elect one-third of the members 
of the Board of Directors of the Corporation, but if the number of Directors to be elected 
when divided by three shall result in a fraction, such fraction shall be disregarded if 
less than one-half and shall be increased to one if more than one-half; provided, however, 
that the holders of shares of Cumulative Preferred Stock shall not have or exercise such 
voting right except at meetings of the shareholders for the election of Directors at 
which the holders of not less than thirty-five per cent (35%) of the outstanding shares 
of Cumulative Preferred Stock are present in person or by pro.xy; and provided further 
that the voting rights provided for herein when the same shall become vested shall 
remain so vested until all accrued unpaid dividends on the Cumulative Preferred Stock 
shall have been paid or declared and set apart for pajmient, whereupon the holders of ^ 
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the Cumulative Preferred Stock shall be divested of their voting rights in respect of 
subsequent elections of Directors, subject to the revesting of such rights in the event 
hereinabove specified in this Section. 

The right to vote vested in the holders of record of shares of Cumulative Preferred 
Stock in the event of default as herein provided shall not deprive such holders of the 
exercise of any right that they may have at law, in equity or by statute to enforce any 
provision with respect to the shares of Cumulative Preferred Stock. 

If, in the event of default entitling the holders of the Cumulative Preferred Stock 
to elect one-third of the Directors, as above provided, the annual meeting of shareholders 
of the Corporation shall for any reason not be held and Directors elected at the time 
specified therefor in the Code of Regulations of the Corporation, then a special meeting 
of the shareholders for the purpose of electing Directors shall be called by the Secretary 
of the Corporation upon written request of, or may be called by, the holders of record 
of at least ten per cent (10%) of the shares of Cumulative Preferred Stock at the time 
outstanding, and notice thereof shall be given in the same manner as that required 
for the annual meeting of shareholders. At meetings so called, the only quorum require
ment shall be the presence or representation thereat of the holders of thirty-five per cent 
(35%) of the shares of Cumulative Preferred Stock outstanding. At any such meeting 
the election of Directors to be elected by the holders of" Common Stock or the holders 
of Cumulative Preferred Stock, as the case may be, shall be valid notwithstanding that 
a quorum of the outstanding shares of the other class may not have been present or 
represented thereat. Unless at such meeting the Directors elected by a class are elected 
to replace or renew the terms of Directors previously elected by that class, the Directors 
elected by that class shall constitute the Board of Directors of the Corporation until 
the other class shall act. 

SECTION 7. Anything herein to the contrary not-withstanding, so long as any shares 
of Cumulative Preferred Stock shall be outstanding, the Corporation shall not, unless 
with the affirmative vote or written consent of the holders of record of at least a 
majority of the number of shares of Cumulative Preferred Stock at the time outstanding 
(but so far as the holders of shares of Cumulative Preferred Stock are concerned, the 
Corporation may, with such affirmative vote or written consent) : 

(a) Issue, guarantee or assume, or permit any subsidiarj- to issue, guarantee or 
assume, any funded debt other than funded debt issued by a subsidiary to and 
thereafter owned by the Corporation or one or more other subsidiaries; provided, 
however, that without such vote or consent: 

(i) The Corporation or any foreign subsidiary may issue, guarantee or 
assume any funded debt if, as of a date not more than three months prior to 
such issuance, guarantee or assumption and after giving effect thereto and to 
the application of the proceeds thereof, the excess of consolidated net tangible 
assets of the Corporation and its subsidiaries, over consolidated current 
liabilities of the Corporation and its subsidiaries, would be not less than twice 
the aggregate of the outstanding consolidated debt (other than current lia
bilities) issued, guaranteed or assumed by the Corporation and its subsidiaries 
plus the aggregate involuntary liquidation price of the then outstanding Cumu
lative Preferred Stock, shares of the Corporation ranking on a parity with or 
having priority over the Cumulative Preferred Stock as to dividends or liquida
tion rights, and shares of each subsidiary not ovraed by the Corporation or 
another subsidiary having priority over the Common shares of such subsidiary 
as to dividends or liquidation rights; and 

(ii) The Corporation or any subsidiary may issue, guarantee or assume 
any funded debt as a part of the purchase price paid by the Corporation or 
subsidiary, as the case may be, for property acquired or if the proceeds of 
such excepted debt are used in such acquisition or if such debt is or the proceeds 
thereof are used solely in the retirement of any such debt, but the amount of 
debt excepted by the provisions of this sub-paragraph (ii) shall not exceed 75% 
of the purchase price paid by the Corporation or subsidiary, as the case may 
be, for such property; and 

(b) Create or issue any shares of stock having a paritj' with the shares of 
Cumulative Preferred Stock as to di'vidends or liquidation rights, or increase the 
authorized number of shares of Cumulative Preferred Stock beyond 60,000; or 
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(c) Sell all or substantially all of its property and assets to or become a party 
to any statutory consolidation with, or statutory merger into, any other corporation, 
on any basis other than one which provides for the payment to the holders of 
Cumulative Preferred Stock of an amount equal to the respective redemption price ^ ^ 
specified in Section 2 of this subdivision in effect at the date of transfer of the ""^ 
Corporation's assets pursuant to such sale or the effective date of such consolidation 
or merger, including accrued unpaid dividends to the date of such payment to holders 
of Cumulative Preferred Stock in lieu of the date of redemption; provided, however, 
that nothing herein contained shall require such vote or consent in respect of the 
statutory consolidation of the Corporation with or the statutory merger of the 
Corporation into Thompson Aircraft Products Co. or a subsidiary of the (Corporation 
or the statutory merger of Thompson Aircraft Products Co. or a subsidiary of the 
Corporation into the Corporation if 

(i) the Corporation, or a corporation resulting from or surviving such 
consolidation or merger (hereinafter sometimes called the "New Corporation") 
wiU not have authorized or outstanding after such consolidation or merger 
shares of any class which shall rank on a parity with or have priority over the 
shares of Cumulative Preferred Stock as to dividends or liquidation rights, and 

(ii) each holder of shares of Cumulative Preferred Stock shall be entitled 
to retain or receive immediately after such consolidation or merger the same 
number of shares of Cumulative Preferred Stock or new stock of the Corpora
tion or the New Corporation as such holder held immediately prior to such 
merger or consolidation, which Cumulative Preferred Stock or new stock shall 
have the same express terms and provisions as the Cumulative Preferred Stock 
had immediately prior to such consolidation or merger, and 

(iii) upon the consummation of such consolidation or merger the New 
Corporation shall not have outstanding any funded debt in excess of the amount 
which, conformably to the provisions of paragraph (a) of this Section, the 
New Corporation, if at the time it had no funded debt outstanding, would be 
entitled to issue immediately after the consolidation or merger; or 

(d) Permit any subsidiary, other than a foreign subsidiary, to issue any shares 
of stock having priority over the Common shares of such subsidiary as to dividends 
or liquidation rights, or to issue, guarantee or assume any funded debt other than 
shares and debt issued to and thereafter owned by the Corporation or one or more 
other subsidiaries, other than a foreign subsidiary, and other than debt referred to 
under sub-paragraph (ii) of paragraph (a) above. 

Anything herein to the contrary notwithstanding, so long as any shares of Cumu
lative Preferred Stock shall be outstanding the Corporation shall not, unless with the 
affirmative vote or written consent of the holders of record of at least two-thirds of the 
number of shares of Cumulative Preferred Stock at the time outstanding (but so far as 
the holders of the Cumulative Preferred Stock are concerned, the Corporation may with 
such consent or vote) : 

(e) Amend, alter or repeal any of the express terms and provisions of the 
Cumulative Preferred Stock, in any material respect prejudicial to the holders 
thereof; or 

(f) Create any class of shares having priority over the shares of Cumulative 
Preferred Stock as to dividends or liquidation rights. 

SECTION 8. The Corporation shall not declare or pay any dividend (other than 
dividends payable in Common Stock or other shares junior to the Cumulative Preferred 
Stock) on or make or permit any subsidiary to make any purchase of Common Stock or 
other shares of the Corporation junior to the Cumulative Preferred Stock, or distribute 
any of its assets to the holders thereof as such holders so long as: 

(a) The Corporation shall be in default in the payment of all or any part of 
any quarterly dividend at the rate of four per cent (4%) per annum on the shares 
of Cumulative Preferred Stock for any previous quarterly dividend period, whether 
or not earned or declared, or shall have failed to pay or declare and appropriate 
surplus for the payment of the dividend upon the shares of Cumulative Preferred 
Stock for the current quarterly dividend period; or ^ ^ 
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(b) The Corporation shall be in default in expending amounts in the retire
ment of shares of Cumulative Preferred Stock as required by Section 4 next pre
ceding; or 

(c) The aggregate amount of such payments, purchases and distributions 
(other than dividends payable in Common Stock and other shares junior to the 
(Cumulative Preferred Stock) theretofore made after December 31, 1944, together 
with the payment, purchase or distribution to be made, would exceed the aggregate 
of (i) the consolidated net earnings, less deficits, of the Corporation and its 
subsidiaries after December 31, 1944, plus (ii) the net consideration received by the 
Corporation after such date from the sale or other disposition of Common Stock 
and other shares junior to the Cumulative Preferred Stock or rights or warrants 
for any such stock or shares, plus (iii) the sum of $1,000,000; or 

(d) The consolidated net current assets of the Corporation and its subsidiaries 
are, or after such payment, purchase or distribution would be, less than $125 per 
share of Cumulative Preferred Stock then outstanding not held in the treasury of 
the Corporation. 

SECTION 9. For all purposes of this subdivision the following terms shall have the 
following meanings: 

(a) The term "accrued unpaid dividends" with reference to the Cumulative 
Preferred Stock shall mean the amount which shall be equal to four per cent (4%) 
per annum upon the shares in question frora the date when dividends became 
cumulative thereupon to date, less the amount of all dividends actually paid upon 
such shares. 

(b) The term "subsidiary" shall mean every corporation more than 50% of 
whose stock or shares having voting power for the election of Directors are at the 
time directly, or indirectly through one or more intermediaries, o-v\'ned by the Corpo
ration or by one or more subsidiaries thereof, or by the Corporation and one or 
more subsidiaries, but shall not include Thompson Aircraft Products Co., an Ohio 
corporation presently existing, nor any subsidiary thereof. At any time the Corpo
ration may elect, by writing delivered to each Transfer Agent of the Cumulative 
Preferred Stock, to include as subsidiaries, for the purposes of this subdivision, 
Thompson Aircraft Products Co. and its subsidiaries, if any, if such corporation and 
the subsidiaries to be included otherwise would fall within the foregoing definition. 
Such election shall be effective as at the first day of the Corporation's quarter-annual 
fiscal period next succeeding the date of delivery thereof to the Transfer Agent, and 
the exclusion of Thompson Aircraft Products Co. and its subsidiaries now provided 
in the foregoing definition shall become and remain inoperative on and after such 
effective date. The net earnings or earned deficit, as the case may be, of Thompson 
Aircraft Products Co. and its subsidiaries arising after December 31, 1944, shall as 
of the effective date above mentioned be included as earnings or losses, as the case 
may be, of the Corporation and its subsidiaries for the purposes of Section 8 (c) 
next preceding. 

(c) The term "net earnings" shall mean gross earnings (including non-oper
ating revenue) less all current and operating expenses, including wages and com
pensation, fixed charges, all interest, sales and administrative expenses, insurance, 
the amount of amortization of discount and expen.se on funded debt, all state, federal 
and local taxes, including income taxes of all kinds, and reasonable reserves for 
credit losses and other losses of every nature, depreciation and amortization of 
facilities, and any other items which under standard accounting practice should be 
charged against earnings. 

(d) The term "net tangible assets" shall mean all assets at their net book values 
(after deducting related depreciation and other valuation reserves) including, with
out limitation, indebtedness and securities owned (including claim for postwar 
refund of excess profits taxes), and prepaid expenses, but excluding treasury stock, 
rights in patents, trade marks, good will, unamortized debt discount and expense 
and other items not herein mentioned treated as intangibles in accordance with 
standard accounting practice. 

(e) The term "net current assets" shall mean the excess of current assets over 
current liabilities. 
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(f) The term "current assets" shall mean and include: 

(i) Cash on hand or in banks; 

(ii) Marketable securities (other than securities issued by the Corporation ^ 
or its subsidiaries), not at the time pledged, taken at not more than their 
market value; 

(iii) Good and collectible notes, trade acceptances, accounts and bills 
receivable if due and payable within one year from the date as of which current 
assets are being ascertained; 

(iv) Obligations of the United States of America or any state, county or 
municipality therein, taken at not more than their market value, other than 
such obligations as are deducted from current liabilities in accordance with 
standard accounting practice; 

(v) Goods manufactured, on hand and in process of manufacture, and 
materials and supplies on hand, taken at cost or market value, whichever is 
lower; and 

(vi) Such other assets as should be classified as current assets in accord
ance with standard accounting practice. 

(g) The term "current liabilities" shall mean and include V Loan Debt and 
ail other indebtedness termed current liabilities in accordance with standard account
ing practice, including taxes, wages, salaries, interest, rents, and ro.yalties accrued as 
estimated, but shall not include any indebtedness other than V Loan Debt which 
shall not mature within one year from the date as of which current liabilities are 
determined. Ln determining the amount of liability for any tax there may be 
deducted therefrom all obligations which may be directly applied in payment of 
such tax. 

(h) In computing "consolidated net earnings," "consolidated net current assets," 
and "consolidated net tangible assets" principles of consolidation conforming to 
standard accounting practice shall be applied. 

The Corporation, by action of its Board of Directors, may designate a firm of 
independent certified public accountants of recognized national standing, selected by
the I3oard of Directors of the Corporation, to determine the consolidated net tangible 
assets, consolidated net current assets or the consolidated net earnings, as herein 
defined, of the Corporation and its subsidiaries as of any date, and any determination 
so made shall be binding upon and conclusive as to all shareholders of the Corporation. 

(i) The term "V Loan Debt" shall mean notes or other debt issued or incurred 
by the Corporation pursuant to the provisions of a Credit Agreement dated Septem
ber 28, 1943, between the Corporation and various b.anks providing for loans to the 
Corporation guaranteed by the War Department of thc United States and all notes 
or other debt issued or incurred by the Corporation or by any subsidiary pursuant to 
the provisions of any credit or loan agreement or arrangement the principal purpose 
of which is to provide funds in connection with war production or the carrying of 
receivables, inventories or claims with respect to terminated contracts relating to 
war production. 

(j) The tenn "funded debt" shall mean an.v and all bonds, debentures, notes 
or similar debt which shall be payable after twelve months from the date as of which 
determination of funded debt is made. If the term of any such debt shall be sub
ject to an option in the Corporation or any subsidiary, ji.s the case may be, to extend 
(by way of renewal, refunding or otherwise) its maturitj' on any condition, the 
maturity thereof for the purpose of this subdivision shall be deemed to be the last 
date to -vvhich the maturity may be so extended. Without intending hereby otherwise 
to characterize debt which con.stitutes funded debt, such term .shall in no case 
include any V Loan Debt or debt arising out of any lease or any contract for funding 
taxes or for making refunds to the Federal or any State Government, or any contract 
for the purchase or sale of materials, commodities or supplies in the ordinary course 
of business. 

(k) No debt shall for any purpose of this subdivision be deemed to be a part 
of funded debt or other debt if moneys sufficient to pay or discharge such debt in 
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full (either on the date of maturity expressed therein or on such earlier date as 
such debt may be duly called for redemption pursuant to the provisions of any 
instrument or agreement under which the same was issued) shall have been deposited 
with the proper depositary or trustee in trust for the payment thereof. 

(1) The term "foreign subsidiary" shall mean any subsidiary which conducts 
substantially all of its business and has substantially all of its assets outside the 
United States of America. 

(m) A class of stock shall be deemed to be "junior to the Cumulative Preferred 
Stock" if the Cumulative Preferred Stock has priority over such class with respect 
to dividend rights or liquidation rights. 

SECTION 10. Holders of shares of Preferred Stock shall have no preemptive right to 
purchase or have offered to them for purchase any shares or other securities of the 
Corporation. 

SECTION 11. Wherever reference is made in this subdivision to the doing of any 
act at the office of, or the filing of any statement with, the Transfer Agent or Agents 
for the shares of Cumulative Preferred Stock, such act may be done or the statement filed 
at the principal office of the Corporation in the event it shall have no Transfer Agent for 
such shares. All statements filed at such office or with any Transfer Agent for the shares 
of Cumulative Preferred Stock pursuant to the provisions hereof shall at all reasonable 
times be open to the inspection of record holders of shares of Cumulative Preferred Stock. 

DIVISION B 

Express Terms of Serial Preference Stock 

Section 1. The Serial Preference Stock shall be deemed to be junior to the Cumulative 
Preferred Stock within the meaning of subparagraph (m) of Section 9 of Division A of 
this Article Fourth. The Serial Preference Stock may be issued from time to time in one 
or more series. All shares of Serial Preference Stock shall be of equal rank and shall be 
identical, except in respect of the particulai-s that maj' be fixed and deteiTiiinod by the 
Board of Directors as hereinafter provided, and each share of each series shall be identical 
in all respects with all other shares of such series, except as to the date from v/hich 
dividends are cumulative. All shares of Serial Preference Stock shall also be of equal 
rank and shall be identical with shares of Serial Preference Stock II except in respect 
of (1) the particulars that may be fixed and determined by the Board of Directors as 
hereinafter provided, (2) the amount which the holders of Serial Preference Stock 
of any series are entitled to receive in case of involuntary liquidation, dissolution or 
winding up of the affairs of the Corporation, as fixed and determined by Section 
5(a) (ii) of this Division, and (3) the voting rights and provisions for consents relat
ing to Serial Preference Stock, as fixed and determined by Section 6 of this Division. 
Subject to ths provisions of Sections 2 to 8, both inclusive, of this Division, which pro
visions shall apply to all Serial Preference Stock, the Board of Directors hereby is em
powered to cause the same to be issued in one or more series and with respect to each 
such series prior to the issuance thereof to fi.x and determine: 

(a) The designation of the series, which may be by distinguishing number, letter 
or title. 

(b) The number of shares of the series, which number may be increased (except 
where othei-^vise provided by the Board of Directors in creating the series) or 
decreased (but not below the number of shares thereof then outstanding) by like 
action of the Boai-d of Directors. 

(c) The annual dividend rate of the series. 

(d) The dates at which dividends, if declared, shall be payable. 

(e) The redemption rights and price or prices, if any, for shares of the series. 
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(f) The terms and amount of any sinking fund provided for the purchase or 
redemption of shares of the series. 

(g) The amounts payable on shares of the series in the event of any voluntary 
liquidation, dissolution or winding up of the affairs of the Corporation. ' 't^ 

(h) Whether the shares of the series shall be convertible into Common Stock, 
and, if so, the conversion price or prices and the adjustments thereof, if any, and all 
other terms and conditions upon which such conversion may be made. 

(i) Restrictions (in addition to those set forth in Sections 6(b) and 6(c) of this 
Division) on the issuance of shares of the same series or of any other class or series. 

The Board of Directors is authorized to adopt from time to time amendnients to the 
Articles of Incorporation of the Consoration fixing and determining, with respect to each 
such series, the matters described in clauses (a) to (i), both inclusive, of this Section 1. 

Section 2. The holders of the Serial Preference Stock of each series, subject to the 
prior preference as to dividends of the Cumulative Preferred Stock, in preference to the 
holders of Common Stock and of any other class of shares ranking junior to the Serial 
Preference Stock, shall be entitled to receive out of any funds legally available for Serial 
Preference Stock and Serial Preference Stock II and when and as declared by the Board 
of Directors dividends in cash at the rate for such series fixed in accordance with the 
provisions of Section 1 of this Division and no more, payable quarterly on the dates fixed 
for such series. Such dividends shall be cumulative, in the case of shares of each particular 
series, from and after the date of issuance thereof. No dividends may be paid upon or 
declared or set apart for any of the Serial Preference Stock for any quarterly dividend 
period unless at the same time (i) a like proportionate dividend for the same quarterly 
dividend period, ratably in pro])ortion to the respective annual dividend rates fixed there
for, shall be paid upon or declared or set apart for all Serial Preference Stock of all series 
then issued and outstanding and entitled to receive such dividend, and (ii) the dividend 
paj'able during the same quarterly dividend period upon all Serial Preference Stock II of 
all series then issued and outstanding at the rate and upon the date as fixed and determined 
by the Board of Directors as provided in Section 1 of Division C hereof shall be paid upon 
or declared or set apart for all such Serial Preference Stock II entitled to receive such 
dividend. 

Section 3. In no event so long as any Serial Preference Stock shall be outstanding 
shall any dividends, except a dividend payable in Common Stock or other shares ranking 
junior to the Serial Preference Stock, be paid or declared or any distribution be made 
except as aforesaid on the Common Stock or any other shares ranking junior to the Serial 
Preference Stock, nor shall any Common Stock or any other shares ranking junior to the 
Serial Preference Stock be purchased, retired or otherwise acquired by the CorjJoration 
(except out of the proceeds of the sale of Common Stock or other shares ranking junior 
to the Serial Preference Stock received by the Corporation subsequent to January 1, 
1964): 

(a) Unless all accrued and unpaid dividends on Serial Preference Stock, including 
the full di'vidends for the current quarterly dividend period, shall have been declared 
and paid or a sum sufficient for pajmient thereof set apart; and 

(b) Unless there shall be no arrearages with respect to the redemption of Serial 
Preference Stock of any series from any sinking fund provided for shares of such 
series in accordance vrith the provisions of Section 1 of this Division. 

Section 4. (a) Subject to the express tei-ms of each series, the Corporation may from 
time to time redeem all or any part of the Serial Preference Stock of any series at the time 
outstanding (i) at the option of the Board of Directors at the applicable redemption price 
for such series fixed in accordance with the provisions of Section 1 of this Di-vision, or (ii) 
in fulfillment of the requirements of any sinking fund provided for shares of such series 
at the apphcable sinking fund redemption price fixed in accordance with the provisions of 
Section 1 of this Di-vision, together in each case -with accrued dividends to the redemption 
date. 

(b) Notice of every such redemption shall be mailed, postage prepaid, to the holders 
of record of the Serial Preference Stock to be redeemed at their respective addresses then 
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appearing on the books of the Corporation, and shall be published at least once in a news
paper of general circulation in the City of New York, New York, not less than thirty (30) 
days nor more than sixty (60) days prior to the date fixed for such redemption. At any 

I time before or after notice has been given as above provided, the Coi-poration ma.v deposit 
the aggregate redemption price of the shares of Serial Preference Stock to be redeemed 
with any bank or trust company in the City of Cleveland, Ohio, or the City of New York, 
New York, having capital and surplus of more than Five Million Dollars ($5,000,000), 
named in such notice, directed to be paid to the respective holders of the shares of Serial 
Preference Stock so to be redeemed, in amounts equal to the redemption price of all 
shares of Serial Preference Stock so to be redeemed, on surrender of the stock certificate 
or certificates held by such holders, and upon the making of such deposit such holders 
shall cease to be shareholders with respect to such shares, and after such notice shall have 
been given and such deposit shall have been made such holders shall have no interest in 
or claim against the Coi-poration with respect to such shares and shall be entitled only to 
receive such moneys from such bank or trust company without interest. In case less than 
all of the outstanding shares of Serial Preference tjtock are to be redeemed, the Coi-pora
tion shall select by lot the shares so to be redeemed in such manner as shall be prescribed 
by its Board of Directors. 

If the holders of shares of Serial Preference Stock which shall have been called for 
redemption shall not, within six yeais after such deposit, claim the amount deposited for 
the redemption thereof, any such b;mk or trust company shall, upon demand, pay over to 
the Corporation such unclaimed aniounts and thereupon such bank or trust company and 
the Corporation shall be relieved of all responsibility in respect thereof and to such holders. 

(c) Any shares of Serial Preference Stock which are redeemed b.y the Coi-poration 
pursuant to the provisions of this Section 4 and any shares of Serial Preference Stock 
which are purchased and delivered in satisfaction of any sinking fund requirernents pro
vided for shares of such series and any shares of Serial Preference Stock which are 
converted in accordance with the express terms thereof shall be cancelled and not re
issued. Any shares of Serial Preference Stock othei-wise acquired by the Corporation 
shall resume the status of authorized and unissued shares of Serial Preference Stock 
•without serial designation. 

Section 5. (a) Subject to the provisions of Section 3 of Division A hereof, the holders 
of the Serial Preference Stock of any series shall, in case of liquidation, dissolution or 
winding up of the affairs of the Corporation, be entitled to receive in full out of the assets 
of the Corporation, including its capital, before any amount shall be paid or distributed 
among the holders of the Common Stock or any other shares ranking junior to the Serial 
Preference Stock: 

(i) in the event of any voluntary liquidation, dissolution or -vvinding up of the 
affairs of the Corporation, the amounts fixed -with respect to shares of such series in 
accordance with Section 1 of this Division; or 

(ii) in the event of any involuntary liquidation, dissolution or winding up of the 
affairs of the Coi-poration, $100 per share; 

plus in either event an amount equal to all dividends accrued and unpaid thereon to the 
date of payment of the amount due pursuant to such liquidation, dissolution or v/inding 
up of the affairs of the (Corporation. In case the net assets of the Corporation legally 
available therefor are insufficient to pennit the payment upon all outstanding shares of 
Serial Preference Stock and Serial Preference Stock II of the full preferential amount to 
whicli they are respectively entitled, then such net assets shall be distributed ratably to 
all outstanding shares of Serial Preference Stock and Serial Preference Stock II in propor
tion to the full preferential amount to which each such share is entitled. 

After pajmient to holders of Serial Preference Stock of the full preferential amounts 
as aforesaid, holders of Serial Preference Stock as such shall have no right or claim to any 
of the remaining assets of the Coi-poration. 

(b) The merger or consolidation of the Coi-]3oi-ation into or with any other coi-]3ora-
tion, or the merger of anj' other corporation into it, or the sale, lease or convej'ance of all 
or substantially all the property of the Corporation, shall not be deemed to be a dissolution, 
liquidation or winding up, voluntarj' or involuntary, for the pui-poses of this Section 5. 
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Section 6. (a) The holders of Serial Preference Stock shall be entitled at all times to 
two votes for each share, and, except as otherwise provided herein or required by law, the 
holders of the Serial Preference Stock, the holders of Serial Preference Stock II and the 
holders of Common Stock of the Corporation shall vote together as one class on all 4|^ 
matters, subject, however, to the special voting rights conferred upon the holders of 
Cumulative Preferred Stock as hereinabove pro-vided in Sections 6 and 7 of Division A 
hereof and upon the holders of Serial Preference Stock II as hereinafter provided in 
Section 6 of Division C hereof. 

If, and so often as, the Corporation shall be in default in the payment of the equiv
alent of six (6) full quarterly dividends on all shares of all series of Serial Preference 
Stock at the time outstanding, whether or not earned or declared, the holders of Serial 
Preference Stock of all series, voting separately as a class and in addition to all other 
rights to vote for Directors, shall be entitled to elect as herein pro-vided, three (3) 
members of the Board of Directors of the Corporation; provided, however, that the 
holders of shares of Serial Preference Stock shall not have or exercise such special class 
voting rights except at meetings of the shareholders for the election of Directors at 
which the holders of not less than thirty-five per cent (35%) of the outstanding shares 
of Serial Preference Stock of all series then outstanding are present in person or by proxy; 
and pro-vided further that the special class voting rights provided for herein when the 
same shall have become vested shall remain so vested until all accrued unpaid dividends on 
the Serial Preference Stock of all series then outstanding shall have been paid, where
upon the holders of the Serial Preference Stock shall be divested of their special class 
voting rights in respect of subsequent elections of Directors, subject to the revesting 
of such special class voting rights in the event hereinabove specified in this Section. 

In the event of default entitling the holders of Serial Preference Stock to elect three 
(3) Directors as above specified, a special meeting of the shareholders for the purpose of 
electing such Directors shall be called by the Secretary of the Corporation upon written 
request of, or may be called by, the holders of record of at least ten per cent (10%) of the 
shares of Serial Preference Stock of all series at the time outstanding, and notice thereof 
shall be given in the same manner as that required for the annual meeting of shareholders; 
provided, however, that the (Corporation shall not be required to call such special meeting 
if the annual meeting of shareholders shall be held within ninety (90) days after the 
date of receipt of the foregoing written request from the holders of Serial Preference 
Stock. At any meeting at which the holders of the Serial Preference Stock shall be 
entitled to elect Directors, the holders of thirty-five per cent (35%) of the then outstand
ing shares of Serial Preference Stock of all series, present in person or by proxy, shall be 
sufficient to constitute a quorum, and the vote of the holders of a majority of such shares 
so present at any such meeting at which there shall be such a quorum shall be sufficient 
to elect the members of the Board of Directors which the holders of the Serial Preference 
Stock are entitled to elect as hereinabove provided. 

(b) The consent of the holders of at least two-thirds of the number of shares of 
Serial Preference Stock at the time outstanding given in person or by proxy, either in 
writing or at a meeting called for the pui-pose at which the holders of the Serial Preference 
Stock shall vote separately as a class, shall be necessary to effect any one or more of the 
following (but so far as the holders of Serial Preference Stock are concemed, such action 
may be effected with such consent): 

(i) Any amendment, alteration or repeal of any of the provisions of these 
Articles of Incorporation, as the same may at any time be amended, or of the Regula
tions of the Corporation which affects adversely the voting powers, rights or prefer
ences of the holders of Serial Preference Stock or reduces the time for any notice to 
which the holders of Serial Preference Stock may be entitled; provided, however, 
that, for the purpose of this clause (i) only, neither the amendment of these Articles 
of Incorporation, as the same may at any time be amended, so as to authorize or 
create, or to increase the authorized amount of. Serial Preference Stock or of any 
shares of any class ranking on a parity with or junior to the Serial Preference Stock, 
nor the amendment of the provisions of the Regulations so as to increase the number 
of Directors of the Corporation, shall be deemed to affect adversely the voting powers, 
rights or preferences of the holders of the Serial Preference Stock; and provided 
further, that if such amendment, alteration or repeal affects adversely the rights or 
preferences of one or more but not all series of Serial Preference Stock at the time 
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outstanding, only the consent of the holders of at least two-thirds of the number of 
the shares of the series so affected shall be required; 

(ii) The authorization or creation of, or the increase in the authorized amount 
of, any shares of any class, or any security convertible into shares of any class, 
ranking prior to the Serial Preference Stock; or 

(iii) The purchase or redemption (for sinking fund pui-poses or otherwise) of 
less than all of the Serial Preference Stock then outstanding except in accordance 
with a stock purchase offer made to all holders of record of Serial Preference Stock, 
unless all dividends upon all Serial Preference Stock then outstanding for all previous 
quarterly dividend periods shall have been declared and paid or funds therefor set 
apart and all accrued sinking fund obligations applicable thereto shall have been 
complied with. 

(c) The consent of the holders of at least a majority of the number of shai-es of 
Serial Preference Stock at the time outstanding, given in person or by proxy either in 
writing or at a meeting called for the purpose at which the holders of the Serial Preference 
Stock shall vote separately as a class, shall be necessary to effect any one or more of the 
following (but so far as the holders of Serial Preference Stock are concemed, such 
action may be effected with such consent): 

(i) The sale, lease or conveyance by the Corporation of all or substantially all 
of its property or business or the voluntary parting with the control thereof, or its 
consolidation with or merger into any other corporation unless the coi-poration result
ing from such consolidation or merger will have after such consolidation or merger 
no class of shares either authorized or outstanding ranking prior to or on a paritj' 
•with the Serial Preference Stock except the same number of shares ranking prior 
to or on a parity with the Serial Preference Stock and having the same rights and 
preferences as the shares of the Coi-poration authorized and outstanding immediately 
preceding such consolidation or merger, and each holder of Serial Preference Stock 
immediately preceding such consolidation or merger shall receive the same number 
of shares, -with the same rights and preferences, of the resulting coi-poration; or 

(ii) The authorization of any shares ranking on a parity with the Serial Prefer
ence Stock or an increase in the authorized number of shares of Serial Preference 
Stock. 

Section 7. The holders of the Serial Preference Stock shall have no pre-emptive right 
to purchase or have offered to them for purchase any shares or other securities of the 
Corporation, whether now or hereafter authorized. 

Section 8. For the purposes of this Division B: 
Whenever reference is made to shares "ranking prior to the Serial Preference Stock", 

such reference shall mean and include all shares of the Corporation in respect of which 
the rights of the holders thereof as to the payment of dividends or as to distributions 
in the event of an involuntary liquidation, dissolution or winding up of the Corporation 
are given preference over the rights of the holders of Serial Preference Stock; whenever 
reference is made to shares "on a parity with the Serial Preference Stock", such reference 
shall mean and include all shares of Serial Preference Stock II and all other shares of 
the Corporation in respect of which the rights of the holders thereof as to the pajonent 
of dividends and as to distributions in the event of an involuntary liquidation, dissolution 
or winding up of the Corporation rank on an equality (except as to the amounts fixed 
therefor) with the rights of the holders of Serial Preference Stock; and whenever ref
erence is made to shares "ranking junior to the Serial Preference Stock" such reference 
shall mean and include all shares of the Corporation in respect of which the rights of the 
holders as to the payment of dividends and as to distributions in the event of an involun-
tarj ' liquidation, dissolution or winding up of the Corporation are junior and subordinate 
to the rights of the holders of the Serial Preference Stock. 

DRTISION B-l 

Express Terms of $i..25 Cuviidative Preference Stock, 
Series A, Convertible on or before June 15, 1979 

There is hereby established a first series of Serial Preference Stock to which the 
following provisions shall be applicable: 
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Section 1. Designation of Series. The series shall be designated "$4.25 Cumulative 
Preference Stock, Series A, Convertible on or before June 15, 1979" (herein called "Series 
A Preference Stock")-

Section 2. Number of shares. The number of shares of Series A Preference Stock ^ 
is 565,410, which number from time to time may be increased or decreased (but not 
below the number of shares of the series then outstanding) by the Board of Directors. 

Section 3. Dividend Rate. The dividend rate for Series A Preference Stock is $4.25 
per share per annum. 

Section 4. Dividend Payment Dates. The dates at which dividends on the Series A 
Preference Stock shall be payable are March 15, June 15, September 15 and December 15 
of each year. 

Section 5. Redeviption Prices. The Series A Preference Stock shall not be redeem
able by the Corporation prior to June 15, 1969. Thereafter the redemption prices for the 
Series A Preference Stock shall be as follows: 

If the Reden 
Date is Dur 

Month Pe 
Beginning Ji 

1969 
1970 

1971 
1972 

1973 
1974 

iption 
n g l 2 
riod 
ne 15: 

Redemption 
Price 

$105.00 
104.50 
104.00 

103.50 
103.00 
102.50 

If the Redemption 
Date is During 12 

Month Period 
Beginning June 15: 

1975 
1976 

1977 
1978 
1979 and 

thei-eafter 

Redemption 
Price 

$102.00 
101.50 
101.00 

100.50 

100.00 

Section 6. Liqtddation Rights. The amount payable on Series A Preference Stock in 
the event of anj' voluntary liquidation, dissolution or winding up of the affairs of the 
Coii^oration prior to June 15, 1969 shtdl be $105.00 per share and thei-eafter shall be an 
amount equal to the redemption price for Series A Preference Stock in effect on the 
distribution date. 

Section 7. Conversion Right, (a) Subject to and upon compliance with the pro
visions of this Section 7, the Series A Preference Stock may at the option of the holder, 
at any tirae on or before June 15, 1979, or in the case of shares called for redemption before 
that date, then until and including the day prior to the date fixed for redemption (but not 
thereafter if paj'ment of the redemption price has been duly provided for by the date 
fixed for redemption), be converted into shares of Common Stock (as such shares shall be 
constituted at the conversion date) at the conversion price in effect at the conversion date. 

(b) The holder of each share of Series A Preference Stock may exercise the conver
sion privilege in respect thereof by delivering to any transfer agent of the Series A 
Preference Stock (a) the share to be converted, (b) written notice that the holder elects 
to convert such share and stating the name or names (with address) in which the stock 
certificate for Common Stock is to be issued. Conversion shall be deemed to have been 
effected on the date when such delivery is made, and such date is referred to in this 
Section as the "conversion date." On the conversion date or as promptly thereafter as 
practicable the Corporation shall issue and deliver to the holder of the Series A Preference 
Stock surrendered for conversion, or on his wi-itten order, a certificate for the number of 
full shares of Common Stock issuable upon the conversion of such Series A Preference 
Stock and a check or cash in respect of any fraction of a share as provided in subparagi-aph 
(c) of this Section 7. The person in whose name the stock certificate is to be issued shall be 
deemed to have become a holder of Common Stock of record on the conversion date. Nc 
adjustment shall be made for any dividends on such shares of Series A Preference Stock 
or for dividends on the shares of Common Stock issued on conversion. 

(c) The Corporation shall not be required to issue fractional shares of Common 
Stock upon conversion of Series A Preference Stock. If more than one share of Series A 
Preference Stock shall be surrendered for conversion at one time by the same holder, the 
number of full shares of Common Stock issuable upon conversion thereof shall be computed 
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on the basis of the aggregate number of shares so surrendered. If any fractional interest 
in a share of Common Stock would be deliverable upon the conversion of any Series A 
Preference Stock, the Coi-])oration shall in lieu of delivering the fractional share therefor 
make an adjustment therefor in cash at the current market value thereof, computed on 
the basis of the last reported sale price of the shares of Common Stock on the New York 
Stock Exchange on the last business day before the conversion date or, if there was no 
reported sale on that day, on the basis of the mean of the closing bid and asked quotations 
on that Exchange on that day, or, if the Common Stock is not then listed on that Ex
change, on the basis of the mean of the closing bid and asked quotations in the over-the-
counter market on that daj' as reported by the National Quotation Bureau, or similar 
7-eporting ser\-ice. 

(d) Unless and until an adjusted conversion price of the Common Stock is required 
to be computed as hereinafter provided, the conversion price for such Comi-non Stock 
shall be $64.50 per share. Tlie number of shares of Common Stock issuable upon con
version of one share of Series A Preference Stock shall be determined b.v dividing $100 
by the conversion price then in effect. 

(e) The conversion price shall be adjusted from time to time as follows: 

(A) Except as provided in subparagraphs (C) and (E) below, whenever the 
Coii)oration shall issue or sell an.v Additional Shares as hereinafter defined for a 
consideration per share less than the conversion price then in effect, or without 
consideration, the conversion price in effect immediatel.y prior to such issuance shall 
forthwith be adjusted to a price (computed to the nearest cent) determined by divid
ing 

(1) an amount equal to the sum of (i) 3,553.321 shares, (ii) the number of 
shares of Common Stock delivered bj' the Coi-j^oration to Marlin-Rockwell Cor
poration and (iii) the number of shares of Common Stock delivered by the Cor
poration to Ross Gear and Tool Company, Inc. (the sum of such shares being 
herein called the "Base Shares"), multiplied by the initial conversion price of 
$64.50, plus the consideration, if any, received by the Coi-iDoration upon the 
issuance or sale of .A.dditional Shares, bj' 

(2) an amount equal to the Base Shares plus the number of Additional 
Shares which have been issued or sold; 

provided, however, that, except as provided in subparagraph (B) (5) (iv) below, such 
adjustment shall be made onl.y if the resulting quotient shall be less than the con
version price in effect immediately prior to the issue or sale of such Additional Shares. 

(B) For the pui-poses of subparagraph (A) above, the following provisions shall 
be applicable: 

(1) The teim "Additional Shares" shall mean all shares of Common Stock 
issued by the Coi-poration in excess of the Base Shares, whether or not sub
sequently reacquired or retired by the Corporation, other than: 

(i) shares now or hereafter held in the Corporation's treasury; 
(ii) shares issued upon conversion of Series A Preference Stock; 
(iii) shares issued under any stock option plan of the Corporation 

in effect on June 15, 1964 or pursuant to the exercise of any stock options 
heretofore gi-anted by Marlin-Rockwell Corporation or Ross Gear and 
Tool Company, Inc.; 

(iv) shares issued upon conversion of the 4%% Subordinated De
bentures Due 1982 of the Corporation; and 

(v) shares issued by way of dividend or other distribution on shares 
of Common Stock excluded from the definition of Additional Shares by the 
foregoing clauses (i) to (iv), inclusive or this clause (v) or on shares 
resulting from any subdivision or combination of shares so excluded. 

(2) In the case of issuance or sale of Additional Shares for cash (including 
shares issued pursuant to the exercise of options or rights expiring in less than 
60 days from the date of issue thereof), the consideration shall be deemed to be 
the cash proceeds received by the Corporation after deducting underwriting 
discounts or commissions and other expenses paid or incurred by the Corporation 
in connection therewith. 

15 

TRW-MGR-0677 



(3) In the case of issuance or sale of Additional Shares for a consideration 
other than cash, the amount of such consideration shall be deemed to be the fair 
value thereof as detei-mined by the Board of Directors of the Corporation, for 
purposes of this subparagraph (B), irrespective of any accounting treatment. "tSt-

(4) In the case of issuance of Additional Shares as a dividend, the shares 
shall be deemed to have been issued without consideration at the close of busi
ness on the dividend record date. 

(5) If the Corporation issues options or rights (other than options or 
rights expiring in less than 60 days from the date of issue thereof) to subscribe 
for shares of Common Stock (excluding shares now or hereafter held in the 
Corporation's treasury and excluding shares issuable under any stock options 
referred to in clause (iii) of subparagraph (1) of this subparagraph (B)) , 
or issues any securities (other than the Series A Preference Stock) con
vertible into or exchangeable for shares of Common Stock, and the considera
tion per share (detei-mined as provided below) of the shares of Common Stock 
deliverable upon the exercise of such options or rights or upon such conversion 
or exchange is less than the conversion price in effect as to the Series A Prefer
ence Stock immediately prior to the issuance of such options, rights or con
vertible or exchangeable securities, or there shall be no consideration, then 

(i) the aggregate number of shares of Common Stock deliverable 
under such options or rights (other than excluded options and rights) shall 
be considered to have been issued or sold at the time such options or rights 
were issued, and for a consideration equal to the minimum purchase price 
provided for in such options or rights, plus the consideration, if any 
(determined in the same manner provided in paragraphs (2) and (3) next 
preceding with respect to cash consideration and consideration other than 
cash) received by the Coi-poration for such options or rights; 

(ii) the maximum number of shares of Common Stock deliverable upon 
conversion of or in exchange for any such securities shall be considered to 
have been issued at the time of issuance or sale of such securities and for a 
consideration equal to the consideration received by the Coi-poration for 
such securities, after deducting therefrom underwriting discounts or com
missions and other expenses paid or incurred bj' the Coi-poration in connec
tion vyith the issuance and sale of such securities, plus the additional 
consideration, if any (determined in the same manner provided in para
graphs (2) and (3) next preceding with respect to cash consideration and 
consideration other than cash) to be received by the Corporation upon the 
conversion or exchange thereof; 

(iii) if at any time or from time to time prior to the expiration of 
such options or rights or of such conversion or exchange privileges, the 
number of shares of Common Stock deliverable upon exercise of such 
options, rights, or conversion or exchange privileges shall be increased 
beyond the number used in making the last computation under (i) or (ii) 
above -with respect to such options, rights, or conversion or exchange 
privileges, or the consideration per share which was used in such computa
tion shall be reduced, then the conversion price shall forthvrith be read
justed to such conversion price as would have obtained had the adjustment 
made upon the issuance of such options, rights, or convertible or exchange
able securities been on the basis of such increased number of shares, or 
such reduced consideration, or both, as the case may be; and 

(iv) on the expiration of such options or rights or the termination of 
such conversion or exchange pri-vileges, with respect in either case to any 
shares involved in the computation previously made under (i), (ii), or (iii) 
above, the conversion price shall forthwith be readjusted to such conversion 
price as would have obtained had the adjustment made upon the issuance 
of such options, rights, or convertible or exchangeable securities been made 
on the basis of the issuance or sale of only the number of shares of 
Common Stock actually issued upon the exercise, plus the number of 
shares deliverable upon the subsequent exercise, of such options, rights, or 
conversion or exchange pri-vileges. ^ _ 
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(C) If the Corporation splits or combines the outstanding shares of Common 
Stock, the conversion price shall forthwith be proportionately decreased in the case 
of a split or increased in the case of a combination. 

(D) Whenever the conversion price is adjusted as herein provided, the Corpora
tion shall forthwith place on file with each transfer agent of the Series A Preference 
Stock a statement signed by the President or a Vice President of the Corporation 
and by its Treasurer or an Assistant Treasurer showing in detail the facts requiring 
such adjustment and the conversion price after such adjustment and shall exhibit 
the same from time to time to any holder of Series A Preference Stock desiring an 
inspection thereof. 

(E) No adjustment of the conversion price shall be made if the amount of such 
adjustment shall be less than 50^, but in such case any adjustment that would 
otherwise be required then to be made shall be carried fonvard and shall be made at 
the time of and together with the next subsequent adjustment, wliich, together with 
all adjustments so carried fonvard, shall amount to not less than 50^. In case the 
Corporation shall at any time split or combine the outstanding shares of Common 
Stock, said amount of 50«( (as theretofore decreased or increased) shall forthwith 
be proportionately decreased in the case of a split or increased in the case of a 
combination, so as to appropriately reflect the same. For this purpose, a stock 
dividend of 25% or more shall be considered a split of the outstanding shares. 

(f) In case of any reclassification or change of outstanding shares of Common Stock 
(except a split or combination, or a change in par value, or a change from par value to no 
par value, or a change from no par value to par value), or in case of any consolidation or 
merger to which the Corporation is a party (other than a merger in which the Corporation 
is the sui-viving corporation and which does not result in an.y reclassification or change 
of the outstanding Common Stock of the Coi^joration except as stated above), or in case of 
any sale or conveyance to another corjjoration of the property of the Corporation as an 
entirety or substantially as an entiret.v, lawful provision shall be made as part of the tenns 
of such reclassification, change, consolidation, merger, sale or conveyance that the holder 
of each share of Series A Preference Stock then outstanding shall have the right to 
convert such share into the same kind and amount of stock and other securities and 
property as would be receivable upon such reclassification, change, consolidation, merger, 
sale or conveyance by a holder of the number of shares of Common Stock into which such 
share might have been converted immediately prior thereto. 

As evidence of the kind and amount of stock of other securities or property into 
which the Series A Preference Stock shall be convertible after any such reclassification, 
change, consolidation, merger, sale or conveyance, or as to the appropriate adjustments of 
the conversion price applicable with respect thereto, the transfer agents may accept the 
certificate of any firm of independent public accountants (who may be the regular 
auditors retained by the Coi-poration) with respect thereto, who as to questions of law 
may request and rely upon an opinion of counsel (who may be counsel for the Corporation) 
and in the absence of bad faith upon the part of the transfer agents, they may conclusively 
rely thereon, and shall not be responsible or accountable to any holder of Series A 
Preference Stock for any pro-vision in conformity therewith, or approved by such firm of 
independent public accountants. 

(g) The issue of stock certificates on conversions of Series A Preference Stock shall 
be -without charge to the converting shareholder for any tax in respect of the issue 
thereof. The Corporation shall not, however, be required to pay any tax which rnay be 
payable in respect of any transfer involved in the issue and delivery of shares in any 
name other than that of the holder of the Series A Preference Stock converted, and the 
Corporation shall not be required to issue or deliver any such stock certificate unless and 
until the person or persons requesting the issue thereof shall have paid to the Corporation 
the amount of such tax or shall have established to the satisfaction of the Corporation 
that such tax has been paid. 

(h) The (Corporation shall at all times reserve and keep available, free from pre
emptive rights, out of its authorized but unissued stock, for the purpose of effecting the 
conversion of the Series A Preference Stock, such number of its duly authorized shares 
of Common Stock as shall from time to time be sufficient to effect the conversion of all 
outstanding Series A Preference Stock. 

(i) Upon conversion of Series A Preference Stock the stated capital of the Common 
Stock issued upon such conversion shall be the aggregate par value thereof, and the 
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stated capital of the Corporation shall be correspondingly increased or reduced to reflect 
the difference between the stated capital of the Series A Preference Stock so converted 
and the stated capital of the Common Stock issued upon conversion. 

(j) In case at any time: .jg. 
(1) the Con:)oration shall pay any dividend upon its Common Stock payable in 

shares of its Common Stock and such dividend shall be in excess of five per cent 
(5%); or 

(2) the Coi-poration shall pay in any quarter-annual period any cash dividends 
upon its Common Stock which in total amount per share will exceed by twentj'-five 
per cent (25%) the total amount per share of the cash dividends paid during the 
last preceding quarter-annual period; or 

(3) the Coi-poration shall authorize the granting to the holders of its Common 
Stock of rights to subscribe for or purchase any shares of any class or of any other 
rights; 

then, in any one or more of said cases, the Coiporation shall give written notice, by first 
class mail, postage prepaid, to each holder of record of Series A Preference Stock, at his 
address then appearing on the books of the Corporation, of the record date or of the date 
on which the transfer books of the Corporation shall close vrith respect to such action. 
Such notice shall be given at least twenty (20) days prior to the action in question and 
not less than ten (10) days prior to the record date or the date on which the Corporation's 
transfer books are closed with respect thereto. 

DIVISION B-2 
Express Terms of $5.00 Cumidative Preference Stock, 

Series B, Convertible on or before June 15, 1982 

There is hereby established a second series of Serial Preference Stock to which the 
following provisions shall be applicable: 

Section 1. Designation of Series. The series shall be designated "$5.00 Cumulative 
Preference Stock, Series B, Convertible on or before June 15,1982" (herein called "Series B 
Preference Stock"). 

Section 2. Number of Shares. The number of shares of Series B Preference Stock 
is 85,054, which number from time to tim.e may be increased or decreased (but not below 
the number of shares of the series then outstanding) by the Board of Directors. 

Section 3. Dividend Rate. The dividend rate for Series B Preference Stock is $5.00 
per share per annum. 

Section 4. Dividend Payment Dates. The dates at which dividends on the Series B 
Preference Stock shall be payable are March 15, June 15, September 15 and December 15 
of each j'ear. 

Section 5. Redemption Prices. The Series B Preference Stock shall not be redeem
able by the Corporation prior to June 15, 1973. Thereafter the redemption prices for the 
Series B Preference Stock shall be as follows: 

If the Redemption If the Redemption 
DateisDuring DateisDuring 

12-Month Period Redemption 12-Month Period Redemption 
Beginning June 15: Price Beginning June 15: Price 

1973 $105.00 1978 - $102.50 
1974 104.50 1979 102.00 
1975 104.00 1980 - 101.50 
1976 103.50 1981 and thereafter 100.00 
1977 _._ 103.00 

Section 6. Liquidation Rights. The amount payable on Series B Preference Stock 
in the event of an.y voluntary liquidation, dissolution or winding up of the affairs of the 
(Corporation prior to June 15, 1973 shall be $105.00 per share and thereafter shall be an 
amount equal to the redemption price for Series B Preference Stock in effect on the 
distribution date. 

Section 7. Conversion Right, (a) Subject to and upon compliance with the provi
sions of this Section 7, the Series B Preference Stock may at the option of the holder, 
at any time on or before June 15, 1982, or in the case of shares called for redemption 
before that date, then until and including the day prior to the date fixed for redemption 
(but not thereafter if payment of the redemption price has been duly provided for by 
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the date fixed for redemption), be converted into shares of Common Stock (as such 
shares shall be constituted at the conversion date) at the conversion price in effect at the 
conversion date. 

'^ (b) The holder of each share of Series B Preference Stock may exercise the con-
' ' version privilege in respect thereof bj' delivering to any transfer agent of the Series B 

Preference Stock (i) the share to be converted, (ii) written notice that the holder elects 
to convert such share and stating the name or names (with address) in which the stock 
certificate for Common Stock is to be issued. Conversion shall be deemed to have been 
effected on the date when such deliverj'- is made, and such date is referred to in this 
Section as the "conversion date". On the conversion date or as promptly thereafter as 
practicable the Corporation shall issue and deliver to the holder of the Series B Preference 
Stock surrendered for conversion, or on his written order, a certificate for the number 
of full shares of Com.mon Stock issuable upon the conversion of such Series B Preference 
Stock and a check or cash in respect of any fraction of a share as provided in paragraph (c) 
of this Section 7. The person in whose name the stock certificate is to be issued shall be 
deemed to have become a holder of Comnion Stock of record on the conversion date. No 
adjustment shall be made for any dividends on such shares of Series B Preference Stock 
or for dividends on the shares of Common Stock issued on conversion. 

(c) The Corporation shall not be required to issue fractional shares of Common Stock 
upon conversion of Series B Preference Stock. If more than one share of Series B Pref
erence Stock shall be surrendered for conversion at one time by the same holder, the 
number of full shares of Common Stock issuable upon conversion thereof shall be computed 
on the basis of the aggregate number of shares so surrendered. If any fractional interest 
in a share of Common Stock would be deliverable upon the conversion of any Series B 
Preference Stock, the Corporation shall in lieu of deliverin,g the fractional share therefor 
make an adjustment therefor in cash at the current market value thereof, computed on 
the l.iasis of the last reported sale price of the shares of Common Stock on the New York 
Stock Exchange on the last business daj' before the conversion date or, if there was no 
reported sale on that day, on the basis of the mean of the closing bid and asked quotations 
on that Exchange on that daj', or, if the Com.mon Stock is not then listed on that Exchange, 
on the basis of the mean of the closing bid and asked quotations in the over-the-counter 
market on that day as reported by the National Quotation Bureau, or similar reporting 
service. 

(d) Unless and until an adjusted conversion price of the Common Stock is required 
to be computed as hereinafter provided, the conversion price for such Common Stock shall 
be $62.85 per share. The number of shares of Common Stock issuable upon conversion 
of one share of Series B Preference Stock shall be determined by dividing $100 b.y the 
conversion price then in eft'ect. 

(e) The conversion price shall be adjusted from time to time as follows: 

(A) If the Corporation splits or combines the outstanding shares of Common Stock, 
the conversion price shall forthwith be proportionately decreased in the case of a 
split or increased in the case of a combination. For this purpose, any stock dividend 
shall be considered a split of the outstanding shares. 

(B) Whenever the conversion price is adjusted as herein provided the Corporation 
shall forthwith place on file with each transfer agent of the Series B Preference 
Stock a statement signed b\' the President or a Vice President of the Corporation 
and by its Treasurer or an Assistant Treasurer showing in detail the facts requiring 
such adjustment and the conversion price after such adjustment and shall exhibit 
the same from time to time to any holder of Series B Preference Stock desiring an 
inspection thereof. 

(f) In case of any reclassification or change of outstanding shares of Common Stock 
(except a split or combination, or a change in par value, or a change from par value to 
no par value, or a change from no par value to par value), or in case of any consolidation 
or merger to which the Corporation is a party (other than a merger in which the Corpo
ration is the surviving corporation and which does not result in an.y reclassification or 
change of the outstanding Common Stock of the Corporation except as stated above), or 
in case of any sale or conve.vance to another corporation of the property of the Corporation 
as an entirety or substantially as an entirety, lav.'ful provision shah be made as part of 
the terms of such reclassification, change, consolidation, merger, sale or conveyance that 
the holder of each share of Series B Preference Stock then outstanding shall have the 
right to convert such share into the same kind and amouut of stock and other securities 
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and property as would be receivable upon such reclassification, change, consolidation, 
merger, sale or conveyance by a holder of the number of shares of Common Stock into 
which such share might have been converted immediately prior thereto. 

As evidence of the kind and amount of stock or other securities or property into «%• 
which the Series B Preference Stock shall be convertible after any such reclassification, 
change, consolidation, merger, sale or conveyance, or as to the appropriate adjustments 
of the conversion price applicable with respect thereto, the transfer agents may accept 
the certificate of any firm of independent public accountants (who may be the regular 
auditors retained by the Corporation) with respect thereto, who as to questions of law 
may request and rely upon an opinion of counsel (who may be counsel for the Corporation) 
and in the absence of bad faith upon the part of the transfer agents, they may conclusively 
rely thereon, and shall not be responsible or accountable to any holder of Series B Pref
erence Stock for any provision in conformity therewith, or approved by such firm of 
independent public accountants. 

(g) The issue of stock certificates on conversions of Series B Preference Stock shall 
be without charge to the converting shareholder for any tax in respect of the issue thereof. 
The Corporation shall not, however, be required to pay any tax which may be payable in 
respect of any transfer involved in the issue and delivery of shares in any name other 
than that of the holder of the Series B Preference Stock converted, and the Corporation 
shall not be required to issue or deliver anj' such stock certificate unless and until the 
person or persons requesting the issue thereof shall have paid to the Corporation the 
amount of such tax or shall have established to the satisfaction of the Corporation that 
such tax has been paid. 

(h) The Corporation shall at all times reserve and keep available, free from pre
emptive rights, out of its authorized but unissued stock, for the purpose of effecting the 
conversion of the Series B Preference Stock, such number of its duly authorized shares 
of Common Stock as shall from time to time be sufficient to effect the conversion of all 
outstanding Series B Preference Stock. 

(i) Upon conversion of Series B Preference Stock the stated capital of the Common 
Stock issued upon such conversion shall be the aggregate par value thereof, and the stated 
capital of the Corporation shall be correspondingly increased or reduced to reflect the 
difference between the stated capital of the Series B Preference Stock so converted and 
the stated capital of the Common Stock issued upon conversion. 

(j) In case at any time: 

(1) the Corporation shall pa.y any dividend upon its Common Stock payable in 
shares of its Common Stock and such dividend shall be in excess of five 
per cent (5%) ; or 

(2) the Corporation shall pay in any quarter-annual period any cash dividends 
upon its Common Stock which in total amount per share will exceed by 
twenty-five per cent (25%) the total amount per share of the cash dividends 
paid during the last preceding quarter-annual period; or 

(3) the Corporation shall authorize the granting to the holders of its Common 
Stock of rights to subscribe for or purchase any shares of any class or of 
any other rights; 

then, in any one or more of said cases, the Corporation shall give written notice, by 
first class mail, postage prepaid, to each holder of record of Series B Preference Stock, 
at his address then appearing on the books of the Corporation, of the record date or of 
the date on which the transfer books of the Corporation shall close with respect to such 
action. Such notice shall be given at least twenty (20) days prior to the action in question 
and not less than ten (10) days prior to the record date or the date on which the Cor
poration's transfer books are closed with respect thereto. 

DIVISION C 

Express Terms of Serial Preference Stock II 

Section 1. The Serial Preference Stock II shall be deemed to be junior to the Cumu
lative Preferred Stock within the meaning of subparagi-aph (m) of Section 9 of Division A 
of this Article Fourth. The Serial Preference Stock II may be issued from time to time 
in one or more series. All shares of Serial Preference Stock II shall be of equal rank and 
shall be identical, except in respect of the particulars that may be fixed and determined ^ ^ 

20 



by the Board of Directors as hereinafter provided, and each share of each series shall be 
identical in all respects with all other shares of such series, except as to the date from 
which dividends are cumulative. All shares of Serial Preference Stock II shall also be 

^ of equal rank and shall be identical with shares of Serial Preference Stock except in 
'7 respect of (1) the particulars that may be fixed and determined by the Board of Directors 

as hereinafter provided, and (2) the voting rights and provisions for consents relating 
to Serial Preference Stock II, as fixed and determined by Section 6 of this Division. Subject 
to the provisions of Sections 2 to 8, both inclusive, of this Division, which pro-visions shall 
apply to all Serial Preference Stock II, the Board of Directors hereby is empowered to 
cause the same to be issued in one or more series and with respect to each such series 
prior to the issuance thereof to fix and determine: 

(a) The designation of the series, which may be by distinguishing number, letter 
or title. 

(b) The number of shares of the series, which number may be increased (except 
where otherwise provided by the Board of Directors in creating the series) or de
creased (but not below the number of shares thereof then outstanding) by like action 
of the Board of Directors. 

(c) The annual dividend rate of the series. 
(d) The date at which dividends, if declared, shal! be payable. 
(e) The redemption rights and price or prices, if any, for shares of the series. 
(f) The terms and amount of any sinking fund provided for the purchase or 

redemption of shares of the series. 
(g) The amounts payable on shares of the series in the event of any liquidation, 

dissolution or winding up of the affairs of the Corporation. 
(h) Whether the shares of the series shall be convertible into Common Stock, 

and, if so, the conversion price or prices and the adjustments thereof, if anj', and 
all other terms and conditions upon which such conversion may be made. 

(i) Restrictions (in addition to those set forth in Section 6(b) and 6(c) of this 
Division) on the issuance of shares of the same series or of anj' other class or series. 

The Board of Directors is authorized to adopt from time to time amendments to the 
Articles of Incorporation of the Corporation fixing and determining, with respect to each 
such series, the matters described in clauses (a) to (i), both inclusive, of this Section 1. 

Section 2. The holders of the Serial Preference Stock II of each series, subject to 
the prior preference as to dividends of the Cumulative Preferred Stock, in preference 
to the holders of Common Stock and of any other class of shares ranking junior to the 
Serial Preference Stock II, shall be entitled to receive out of any funds legally available 
for Serial Preference Stock II and Serial Preference Stock and when and as declared by the 
Board of Directors dividends in cash at the rate for such series fixed in accordance with 
the provisions of Section 1 of this Division and no more, payable quarterly on the dates 
fixed for such series. Such dividends shall be cumulative, in the case of shares of each 
particular series, from and after the date of issuance thereof. No di\'idends may be paid 
upon or declared or set apart for any of the Serial Preference Stock II for any quarterly 
dividend period unless at the same time (i) a like proportionate dividend for the same 
quarterly dividend period, ratably in proportion to the respective annual dividend rates 
fixed therefor, shall be paid upon or declared or set apart for all Serial Preference Stock II 
of all series then issued and outstanding and entitled to receive such dividend and (ii) the 
dividend payable during the same quarterly dividend period upon all Serial Preference 
Stock of all series then issued and outstanding at the rate and upon the date as fixed and 
determined by the Board of Directors as provided in Section 1 of Division B hereof shall 
be paid upon or declared or set apart for all such Serial Preference Stock entitled to 
receive such dividend. 

Section 3. In no event so long as any Serial Preference Stock II shall be outstanding 
shall any di-vidends, except a dividend payable in Common Stock or other shares ranking 
junior to the Serial Preference Stock II, be paid or declared or any distribution be made 
except as aforesaid on the Common Stock or any other shares ranking junior to the Serial 
Preference Stock II, nor shall any Common Stock or anj' other shares ranking junior to 
the Serial Preference Stock II be purchased, retired or otherwise acquired by the Corpora
tion (except out of the proceeds of the sale of Common Stock or other shares ranking 
junior to the Serial Preference Stock II received by the Corporation subsequent to 
January 1, 1964) : 

- } ^ 
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(a) Unless all accrued and unpaid dividends on Serial Preference Stock II, in
cluding the full dividends for the current quarterl.y dividend period, shall have been 
declared and paid or a sum sufficient for payment thereof set apart; and 

(b) Unless there shall be no arrearages with respect to the redemption of ^ ^ 
Serial Preference Stock II of any series from any sinking fund provided for shares ^ ^ 
of such series in accordance with the provisions of Section 1 of this Division. 

Section 4. (a) Subject to the express terms of each series, the Corporation may 
from time to time redeem all or any part of the Serial Preference Stock II of any series 
at the time outstanding (i) at the oi)tion of the Board of Directors at the applicable 
redemption price for such series fixed in accordance with the provisions of Section 1 of 
this Division, or (ii) in fulfillment of the requirements of any sinking fund provided for 
shares of such series at the applicable sinking fund redemption price fixed in accordance 
with the provisions of Section 1 of this Division, together in each case with accrued 
dividends to the redemption date. 

(b) Notice of every such redemption shall be mailed, postage prepaid, to the holders 
of record of the Serial Preference Stock II to be redeemed at their respective addresses 
then appearing on the books of the Corporation, and shall be published at least once in a 
newspaper of general circulation in the City of New York, New York, not less than thirty 
(30) days nor more than sixt.y (60) days prior to the date fixed for such redemption. At 
any time before or after notice has been given as above provided, the Corporation may 
deposit the aggregate redemption price of the shares of Serial Preference Stock II to be 
redeemed with any bank or trust company in the Citj' of Cleveland, Ohio, or the Citj' 
of New York, New York, having capital and surplus of more than Five Million Dollars 
($5,000,000), named in such notice, directed to be paid to the respective holders of the 
shares of Serial Preference Stock II so to be redeemed, in amounts equal to the redemption 
price of all shares of Serial Preference Stock II so to be redeemed, on surrender of the 
stock certificate or certificates held by such holders, and upon the making of such deposit 
such holders shall cease to be shareholders v.'ith respect to such shares, and after such 
notice shall have been .given and such deposit shall have been made such holders shall 
have no interest in or claim a.gainst the Corporation v/ith respect to such shares and shall 
be entitled onlj' to receive such moneys from such bank or trust companj' without interest. 
In case less than al! of the outstanding shares of Serial Preference Stock II are to be 
redeemed, the Corporation shall select bj' lot the shares so to be redeemed in such manner 
as shall be prescribed bj' its Board of Directors. 

If the holders of shares of Serial Preference Stock II which shall have been called 
for redemption shall not, within six years after such deposit, claim the ainount deposited 
for the redem.ption thereof, any such bank or trust company shall, upon demand, pay 
over to the Corporation such unclaimed amounts and thereupon such bank or trust com
pany and the Corporation shall be relieved of all responsibility in respect thereof and to 
such holders. 

(c) Any shares of Serial Preference Stock II which are redeemed by the Corporation 
pursuant to the provisions of this Section 4 and any shares of Serial Preference Stock II 
which are purchased and delivered in satisfaction of any sinking fund requirements pro
vided for shares of such series and any sliares of Serial Preference Stock II which are 
converted in accordance with the express terms thereof shall be cancelled and not reissued. 
An.y shares of Serial Preference Stock II otherwise acquired by the Corporation shall 
resume the status of authorized and unissued shares of Serial Preference Stock II without 
serial designation. 

Section 5. (a) Subject to the provisions of Section 3 of Division A hereof, the holders 
of the Serial Preference Stock II of any series shall, in case of liquidation, dissolution or 
winding up of the affairs of the Corporation, be entitled to receive in full out of the assets 
of the Cor]TOration, including its capital, before an.y amount shall be paid or distributed 
among the holders of the Common Stock or any other shares ranking junior to the Serial 
Preference Stock II, the amounts fixed with respect to sliares of such series in accordance 
with Section 1 of this Division, plus an amount equal to all dividends accrued and unpaid 
thereon to the date of payment of the amount due pursuant to such liquidation, dissolution 
or winding up of the affairs of the Corporation. In case the net assets of the Corporation 
legallj' available therefor are insufficient to permit the pa.yment upon all outstanding 
shares of Serial Preference Stock and Serial Preference Stock II of the full preferential 
amount to which the.y are respectivelj' entitled, then such net assets shall be distributed 
ratabl.v to all outstanding shares of Serial Preference Stock and Serial Preference Stock II 
in proportion to the full preferential amount to which each such share is entitled. ^ i ^ 
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After payment to holders of Serial Preference Stock II of the full preferential amounts 
as aforesaid, holders of Serial Preference Stock II as such shall have no right or claim 
to any of the remaining assets of the Corporation. 

(b) The merger or consolidation of the Corporation into or with any other corpora
tion, or the merger of anj ' other corporation into it, or the sale, lease or convej'ance of 
all or substantially all the property of the Corporation, shall not be deemed to be a dis
solution, liquidation or winding up, voluntarj ' or involuntar.v, for the purposes of this 
Section 5. 

Section 6. (a) Tlie holders of Serial Preference Stock II shall be entitled at all times 
to one vote for each sliare, and, except as otherwise provided herein or required by law, 
the holders of the Serial Preference Stock II, the holders of Serial Preference Stock and 
the holders of Common Stock shall vote together as one class on all matters, subject, 
however, to the special voting rights conferred upon the holders of Cumulative Preferred 
Stock as hereinabove provided in Sections 6 and 7 of Division A hereof and upon the 
holders of Serial Preference Stock as hereinabove provided in Section 6 of Division B 
hereof. 

If, and so often as, the Corporation shall be in default in the payment of the equiv
alent of six (6) full quarterlj ' dividends on all shares of all series of Serial Preference 
Stock II a t the time outstanding, whether or not earned or declared, the holders of Serial 
Preference Stock II of all series, voting separately as a class and in addition to all other 
r ights to vote for Directors, shall be entitled to elect as herein provided, three (3) mem
bers of the Board of Directors of the Corporation; provided, however, tha t the holders 
of shares of Serial Preference Stock II shall not have or exercise such special class voting 
r ights except at meetings of the shareholders for the election of Directors at which the 
holders of not less than thirty-five per cent (35%) of the outstanding shares of Serial 
Preference Stock II of all series then outstanding are present in person or by proxy; and 
provided further that the special class voting r ights provided for herein when the same 
shall have become vested shall remain so vested until all accrued unpaid dividends on 
the Serial Preference Stock II of all series then outstanding shall have been paid, where
upon the holders of the Serial Preference Stock II shall be divested of their special class 
voting rights in respect of subsequent elections of Directors, subject to the revesting of 
such special class voting r ights in the event hereinabove specified in this Section. 

In the event of default entitling the holders of Serial Preference Stock II to elect 
three (3) Directors as above specified, a special meeting of the shareholders for the pur
pose of electing such Directors shall be called by the Secretary of the Corporation upon 
written request of, or may be called by, the holders of record of at least ten per cent 
(10%) of the shares of Serial Preference Stock II of all series at the time outstanding, 
and notice thereof shall be given in the same manner as tha t required for the annual 
meeting of shareholders; provided, however, tha t the Corporation shall not be required 
to call such special meeting if the annual meeting of shareholders shall be held within 
ninety (90) days after the date of receipt of the foregoing writ ten request from the 
holders of Serial Preference Stock II. At any meeting at which the holders of the Serial 
Preference Stock II shall be entitled to elect Directors, the holders of thirty-five per cent 
(35%) of the then outstanding shares of Serial Preference Stock II of all series, present 
in person or by proxy, shall be sufficient to constitute a quorum, and the vote of the holders 
of a majoritj ' of such shares so present at an.y such meeting at which there shall be such 
a quorum shall be suft'icient to elect the members of the Board of Directors which the 
holders of the Serial Preference Stock II are entitled to elect as hereinabove provided. 

(b) The consent of the holders of at least two-thirds of the number of shares of 
Serial Preference Stock II at the time outstanding given in person or by proxy, either 
in writing or at a meeting called for the purpose at which the holders of the Serial 
Preference Stock II shall vote separately as a class, shall be necessary to effect any one 
or more of the following (but so far as the holders of Serial Preference Stock II are 
concerned, such action may be effected with such consent) : 

(i) Any amendment, alteration or repeal of any of the provisions of these 
Articles of Incorporation, as the same maj' at any time be amended, or of the Regula
tions of the Corporation which aft'ects adversely the voting powers, r ights or pref
erences of the holders of Serial Preference Stock II or reduces the time for any 
notice to which the holders of Serial Preference Stock II may be entitled; provided, 
however, tha t neither the amendment of these Articles of Incorporation, as the same 
may at any time be amended, so as to authorize or create, or to increase the autlior-
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ized amount of, Serial Preference Stock II or of any shares of any class ranking on 
a parity with or junior to the Serial Preference Stock II, nor the amendment of the 
provisions of the Regulations so as to increase the number of Directors of the Cor
poration, shall be deemed to affect adversely the voting powers, rights or preferences «|^ 
of the holders of the Serial Preference Stock II; and provided further, that if such 
amendment, alteration or repeal affects adversely the rights or preferences of one 
or more but not all series of Serial Preference Stock II at the time outstanding, only 
the consent of the holders of at least two-thirds of the number of the shares of the 
series so affected shall be required; 

(ii) The authorization or creation of, or the increase in the authorized amount 
of, anj' shares of any class, or any security convertible into shares of any class, 
ranking prior to the Serial Preference Stock II; or 

(iii) The purchase or redemption (for sinking fund purposes or otherwise) of 
less than all of the Serial Preference Stock II then outstanding except in accordance 
with a stock purchase offer made to all holders of record of Serial Preference Stock 
II, unless all dividends upon all Serial Preference Stock II then outstanding for all 
previous quarterly dividend periods shall have been declared and paid or funds there
for set apart and all accrued sinking fund obligations applicable thereto shall have 
been complied with. 

(c) The consent of the holders of at least a majority of the number of shares of 
Serial Preference Stock II at the time outstanding, given in person or by proxy either 
in writing or at a meeting called for the purpose at which the holders of the Serial Pref
erence Stock II shall vote separately as a class, shall be necessarj'- to effect any one or 
more of the following (but so far as the holders of Serial Preference Stock II are con
cerned, such action may be effected with such consent): 

(i) The sale, lease or conveyance by the Corporation of all or substantially all 
of its property or business or the voluntarj' parting with the control thereof, or its 
consolidation with or merger into any other corporation unless the corporation 
resulting from such consolidation or merger will have after such consolidation or 
merger no class of shares either authorized or outstanding ranking prior to or on a 
parit.v with the Serial Preterence Stock II except the same number of shares ranking 
prior to or on a parity with the Serial Preference Stock II and having the same rights 
and preferences as the shares of the Corporation authorized and outstanding immedi
ately preceding such consolidation or merger, and each holder of Serial Preference 
Stock II immediatel.v preceding such consolidation or merger shall receive the same 
number of shares, with the same rights and preferences, of the resulting corpora
tion; or 

(ii) The authorization of any shares ranking on a parity with the Serial Pref
erence Stock II or an increase in the authorized number of shares of Serial Preference 
Stock IL 
(d) Neither the consent of, nor any adjustment of the voting rights of, holders of 

shares of Serial Preference Stock II shall be required for an increase in the number of 
shares of Common Stock authorized or issued or for stock splits of the Common Stock 
or for stock dividends on anj' class of stock paj'able solely in Common Stock, and none 
of the foregoing actions shall be deemed to affect adversely the voting powers, rights 
or preferences of Serial Preference Stock II within the meaning and for the purpose of 
this Division C. 

Section 7. Thc holders of the Serial Preference Stock II shall have no pre-emptive 
right to purchase or have offered to them for purchase any shares or other securities of 
the Corporation, whether now or hereafter authorized. 

Section 8. For the purposes of this Division C: 
Whenever reference is made to shares "ranking prior to the Serial Preference Stock 

II", such reference shall mean and include all shares of the CoiiJoration in respect of which 
the rights of the holders thereof as to the payment of dividends or as to distributions in 
the event of an involuntary liquidation, dissolution or winding up of the Corporation are 
given preference over the rights of the holders of Serial Preference Stock II; whenever 
reference is made to shares "on a parity with the Serial Preference Stock II", such ref
erence shall mean and include all shares of Serial Preference Stock and all other shares 
of the Corporation in respect of which the rights of the holders thereof as to the payment 
of dividends and as to distributions in the event of an involuntary liquidation, dissolution 
or winding up of the Corporation rank on an equality (except as to the amounts fixed 
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therefor) with the rights of the holders of the Serial Preference Stock II; and whenever 
reference is made to shares "ranking junior to the Serial Preference Stock II", such 
reference shall mean and include all shares of the Corporation in respect of which the 

^ rights of the holders as to the payment of dividends and as to distributions in the event 
T of an involuntary liquidation, dissolution or winding up of the Corporation are junior and 

subordinate to the rights of the holders of the Serial Preference Stock II. 

DIVISION C-l 

Express Term^ of Cti'midiative Serial Preference Stock II, 
$̂ .IfO Convertible Series 1 

There is hereby established a first series of Serial Preference Stock II, to which the 
following provisions shall be applicable: 

Section 1. Designation of Series. The series shall be designated "Cumulative Serial 
Preference Stock II, $4.40 Convertible Series 1" (herein called "Series 1"). 

Section 2. Number of Shares. The number of shares of Series 1 is 1,820,000, which 
number from time to time maj' be increased or decreased (but not below the number of 
shares of the series then outstanding) by the Directors. 

Section 3. Dividend Rate. The dividend rate for Series 1 is $4.40 per share per 
annum. 

Section 4. Dividend Payment Dates. The dates at which dividends on Series 1 
shall be payable are March 15, June 15, September 15 and December 15 of each year. 

Section 5. Redeinption Prices. The shares of Series 1 shall not be redeemable by 
the Corporation prior to March 15, 1974. Thereafter the redemption prices for shares 
of Series 1 shall be as follows: 

If the Redemption If the Redemption 
Date is During Date is During 

12-Month Period Redemption 12-Month Period Redemption 
Beginning March 15: Price Beginning March 15: Price 

1974 $112.00 1977 $106.00 
1975 110.00 1978 and thereafter 104.00 
1976 _._ _._... 108.00 

Section 6. Liquidation Rights. The amount payable on shares of Series 1 in the 
event of any voluntary liquidation, dissolution or winding up of the affairs of the Cor
poration prior to March 15, 1974 shall be $112.00 per share and thereafter shall be an 
amount equal to the redemption price for shares of Series 1 in effect on the distribution 
date, and in the event of any involuntary liquidation, dissolution or winding up of the 
Corporation shall be $104.00 per share. 

Section 7. Conversion Right, (a) Subject to and upon compliance with the pro
visions of this Section 7, shares of Series 1 may at the option of the holder at any time 
(or, in the case of shares called for redemption, then until and including the close of 
business on the date fixed for redemption but not thereafter if pajment of the redemp
tion price has been duly provided for by the date fixed for redemption), be converted 
into shares of Common Stock (as such shares shall be constituted at the conversion date) 
at the conversion price in effect at the conversion date. 

(b) The holder of each share of Series 1 may exercise the conversion privilege in 
respect thereof by delivering to any transfer agent of Series 1 the share to be converted 
accompanied by written notice that the holder elects to convert such share. Conversion 
shall be deemed to have been effected immediately prior to the close of business on the 
date when such delivery is made, and such date is referred to in this Section as the 
"conversion date". On the conversion date or as promptly thereafter as practicable the 
Corporation shall issue and deliver to the holder of shares of Series 1 surrendered 
for conversion, or on his -written order, a certificate for the number of full shares of 

25 

TRW-MGR-0687 



• 

Common Stock issuable upon the conversion of such shares of Series 1 and a check 
or ca.sh in respect of an.y fraction of a share as provided in pjiragraph (c) of this 
Section 7. The per.?on in whose name the stock certificate is to be issued shall be deemed 
to have become a holder of Common Stock of record on the conversion date. No ad -^ |p 
justment .shall be made for any dividends on such shares of Series 1 or for dividends '"^ 
on the shares of Common Stock issued on conversion. 

(c) The Corporation shall not be required to issue fractional shares of Common 
Stock upon conversion of shares of Series 1. If more than one share of Series 1 shall 
be surrendered for conversion at one time by the same holder, the number of full shares 
of Common Stock issuable upon conversion thereof shall be computed on the basis of 
the aggregate number of shares so surrendered. If any fractional interest in a share 
of Common Stock would be deliverable upon the conver.sion of any :3hares of Series 
1, the Corporation shall in lieu of delivering the fractional .share therefor make an 
adjustment therefor in cash at the current market value thereof, com])uted on the 
basis of the last reported sale price of the shares of Common Stock on the New York 
Stock Exchange on the last business daj' before the ccnversion date or, if tiiere was 
no reported sale on that day, on the basis of the mean of the closing bid and a.sked 
quotations on that Exchange on that day, or, if the Coinmon Stock is not then listed 
on that Exchange, on the basis of the mean of the closing bid and asked quotations 
in the over-the-counter market on that day as reported bj' the National Quotation 
Bureau, or similar reporting service. 

(d) Unless and until an adjusted conversion price of the Common Stock is re
quired to be computed as hereinafter provided, the conversion price for such Cominon 
Stock shall be $90,909 per share (this initial conversion price being herein called the 
"base conversion pr ice") . The number of share.? of Common Stock is.'̂ '.uable upon con
version of one share of Series 1 shall be determined bj' dividing .'j;i00 bj' the conversion 
price then in eft'ect. 

(e) The conversion price shall be adjusted from time to time as follows: 

(A) Except as provided in subparagraphs (C), (E) and (F) below, when
ever the Corporation shall issue or sell an.v Additional Shares as hereinafter de
fined for a consideration per share less than the conversion price then in eft'ect, 
or without consideration, the conversion price in efl'ect immediately prior to such 
issuance shall forthwith be adjusted as follows: 

(1) Multiply the base conversion price by the sum of (i) the total number 
of shares of Common Stock outstanding (excluding sliaies held in the Cor
poration's treasury) on November 16, 1967 and (ii) the total number of 
shares of Common Stock issuable on November IG, 1967 upon cotnersion of 
any shai-es of Serial Preference Stock then outstanding (the sum of such share:< 
being herein called the "Base Shares" ) , then 

(2) Add to the result so obtained the total consideration received by the 
Corporation for all Additional Shares, and then 

(3) Divide such result by the sum of the number of Base Shares and the 
number of Additional Shares, disregarding in the quotient so obtained frac
tions of one cent; 

provided, however, that such adjustment shall be made only if the resulting 
quotient shall be less than the conversion price in eft'ect immediatel.y prior to the 
issue or sale of such Additional Shares. 

(B) For the purposes of subparagraph (A) above, the following provisions 
shall be applicable: 

(1) The term "Additional Shares" shall mean all shares of Common 
Stock issued by the Corporation (whether or not the consideration therefor, 
if any, is iess per share than the base conversion price) in excess of the 
Base Shares, whether or not subsequently reacquired or retired bj ' the Cor
poration, other than : 

(i) shares now or hereafter held in the Corporation's t reasury; 
mr^ 
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(ii) shares issued pursuant to any employees' stock purchase plan 
or any employees' stock option plan heretofore or hereafter adopted or 
approved b.v the shareholders of the Corporation and shares issued pur
suant to any employees' stock purchase plan or employees' stock option 
agreement heretofore or hereafter assumed b.v the Corporation, includ
ing in the case of any plan or agreement covered by this clause (ii) shares 
of Common Stock issued upon the conversion of convertible securities so 
issued; 

(iii) except as provided in paragraph (4) below, shares of Common 
Stock issued in connection vvith the acquisition by the Corporation of 
the properties, assets and business of another corporation, firm or other 
entity as a going concern (whether such acquisition is by way of a 
merger, combination or majority share acquisition or otherwise) and 
shares of Common Stock issued upon conversion of any convertible se
curities issued bj' the Corporation in connection -with any such acquisition 
(as used herein, the terms "combination" and "majorit.y share acquisi
tion" shall have the meanings set forth in Section 1701.01 of the Ohio 
Revised Code) ; and 

(iv) shares issued by way of dividend or other distribution on 
shares of Common Stock excluded from the definition of Additional Shares 
by the foregoing clau.ses ( i ) , (ii) and (iii) or this clause (iv) or on 
shares resulting from any subdivision or combination of shares so ex
cluded. 

(2) In case of the issuance or sale of Additional Shares for cash, the 
consideration therefor shall be deemed to be the amount of cash received 
b.v the Corporation for such .shares (or, if such Additional Shares are oft'ered 
b.v the Corporation for subscription, the sub.scription price, or, if such Addi
tional Shares are sold to underwriters or dealers for public oft'ering without 
a subscription offering, the initial public offering price), without deducting 
therefrom anj ' compensation or discount in the sale, underwriting or purchase 
thereof b.v underwriters or dealers or others performing similar services or 
for any expenses incurred bj ' the Corporation in connection therewith. 

(3) Subject to the provisions of paragraph (4) below, in the case of 
issuance or sale of Additional Shares for a consideration other than cash, the 
amount of such consideration shall be deemed to be the fair value thereof as 
determined by the Directors of the Corporation, for purposes of this subpara
graph (B) , irrespective of any accounting treatment. 

(4) Subject to clau.se (iii) of this paragraph (4) : 

(i) anj ' shares of Common Stock issued in connection with an.v 
merger of IRC, Inc. into the Corporation .shall constitute Additional 
Shares and shall be deemed to have been issued for a consideration equal 
to the conversion price in effect immediately prior to the issuance of 
such Additional Shares; 

(ii) in the case of the issuance of any shares of Preference Stock 
II in connection with any merger of United-Carr Incorporated or IRC, 
Inc. into the Corporation, any shares of Common Stock into which such 
shares of Preference Stock II are initiallj ' convertible shall constitute 
Additional Shares and shall be deemed to have been issued at the time 
of the issuance of such shares of Preference Stock II for a consideration 
equal to the conversion price of Series 1 in effect immediately prior 
to the issuance of such shares of Preference Stock I I ; and 

(iii) no shares of Common Stock covered by clauses (i) or (ii) 
of this paragraph (4) in excess of an aggregate of 1,221,569 shares 
(proportionately adjusted to reflect any split or combination of, or stock 
dividend paid on, the Common Stock prior to the effective dates of said 
mergers) shall at anj ' time constitute Additional Shares. 

(5) In the case of issuance of Additional Shares as a stock dividend 
of 15% or less, the shares shall be deemed to have been issued without con
sideration at the close of business on the dividend record date. 
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(6) Subject to the provisions of paragraph (4) above, in the case of 
the issuance of Additional Shares upon conversion or exchange of other se
curities of the Corporation, the amount of consideration received by the 
Corporation shall be deemed to be the total of (a) the amount of consider-,*^ 
ation, if anj', received by the Corporation upon the issuance of such other ^ 
securities, plus (b) the amount of the consideration, if anj', other than such 
other securities, received by the Corporation upon such conversion or exchange. 
In determining the amount of the consideration received by the Corporation 
upon the issuance of such other securities the amount of the consideration 
in cash and other than cash shall be determined pursuant to paragraphs (2) 
and (3) above. If securities of the same class or series of a class as such 
other securities were issued for dift'erent amounts of consideration (deter
mined as above provided), or if some were issued for no consideration, then 
the amount of the consideration received b.y the Corporation upon the issuance 
of each of the securities of such class or series, as the case may be, shall be 
deemed to be the average amount of the consideration received by the Cor
poration upon the issuance of all the securities of such class or series, as 
the case may be. 

(C) If, at any time after No\ember 16, 1967, the Corporation sjjlits or combines 
the outstanding shares of Common Stock, then as of the close of business on the 
effective date of such split or combination the conversion price shall be proportion
ately decreased in the case of a split or increased in the case of a combination. A 
stock dividend of more than 15% shall be considered a stock split and the eft'ective 
diite shall be deemed to he the close of business on the di\idend record date. 

(D) Whenever the conversion price is adjusted as herein provided, the Cor
poration shall forthwith place on file with each transfer agent of shares of Series 1 
a statement signed bj ' the President or a Vice President of the Corporation and 
by its Treasurer or an Assistant Treasurer showing in detail the facts requiring 
such adjustment aud the conversion price after such adjustment and shall ex
hibit the same from time to time to anj ' holder of shares of Series 1 desiring 
an inspection thereof. The Corporation shall also cause a notice, stat ing that such 
adjustment has been effected and .setting forth the adjusted conversion price, to 
be published at least once in a newspaper printed in the English language and 
custornarilj' published at least once a daj' for at least five days in each calendar 
week, which shall be of general circulation in the Boi-ou.ch of Manhattan, the City 
of Nev.' York (herein called an "Authorized Newspaper") . 

(E) In the case of the issuance of Additional Shares upon conversion or 
exchange of other securities of the Corporation as provided in paragraph (6) 
of subparagraph (B) above, the conversion price .shall be adjusted to reflect the 
issuance of such Additional Shares only on the 15th day of each calendar month 
to reflect all such conversions or exchanges throu.gh the precedin.g calendar month. 
Upon the redemption of an,y shares of Series 1, the conversion price .shall be 
adjusted to reflect the issuance of such Additional Sha.res as of a date not earlier 
than the close of business on the fifth business day preceding the mailing of the 
notice of redemption. 

(F) No adjustment of the conversion price shall be made if the amount of 
such adjustment .shall be less than 50(*, but in such case an.v adjustment that would 
otherwise be required then to be made shall be carried forward and shall be made 
at the time of and together with the next subsequent adjustment, which, together 
with all adjustments so carried forward shall amount to not less than 50(S. In 
case the Corporation shall at an.y time split or combine the outstanding shares of 
Common Stock, said amount of 50(* (as theretofore decreased or increased) shall 
forthwith be proportionately decreased in the case of a split or increased in the 
case of a combination, so as to appropriately reflect the same. For this purpose, 
a stock dividend of more than 15% shall be considered a split of the outstanding 
shares. 

(f) In case of any reclassification or change of outstanding shares of Common 
Stock (erccept a split or combination, or a change in par value, or a change from par 
value to no par value, or a change from no par value to par value), or in ca.se of any 
consolidation or merger to which the Corporation is a par ty (other than a merger in 
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which the Corporation is the surviving corporation and which does not result in any 
reclassification or change of the outstanding Common Stock of the Corporation e.xcept as 
stated above), or in case of any sale or conveyance to another corporation of the property 
of the Corporation as an entirety or substantialIj' as an entirety, lawful provision shall 
be made as part of the terms of such reclassification, change, consolidation, merger, sale 
or conveyance that the holder of each share of Series 1 then outstanding shall have 
the right to convert such share into the same kind and amount of stock and other 
securities and property as would be receivable upon such reclassification, change, con
solidation, merger, sale or conveyance by a holder of the number of shares of Common 
Stock into which such share might have been converted immediately prior thereto. 

As evidence of the kind and amount of stock or other securities or property into 
which shares of Series 1 shall be convertible after any such reclassification, change, 
con.solidation, merger, sale or conve.vance, or as to the appropriate adjustments of 
the conversion price applicable with respect thereto, the transfer agents may accept 
the certificate of any firm of independent public accountants (who may be the regular 
auditors retained b.y the Corporation) with respect thereto, who as to questions of 
law may request and relj' upon an opinion of counsel (who may be counsel for the 
Corporation) and in the absence of bad faith upon the part of the transfer agents, 
they may conclusively relj' thereon, and shall not be responsible or accountable to any 
holder of shares of Series 1 for any provision in conformity therewith, or approved 
by such firm of independent public accountants. 

(g) The issue of stock certificates on conversions of shares of Series 1 shall be 
without charge to the converting shareholder for anj' tax in respect of the issue thereof. 
The Corporation shall not, however, be required to pay any tax which may be payable 
in respect of any tran.sfer involved in the issue and delivery of shares in any name 
other than that of the holder of the shares of Series 1 converted, and the Corporation 
shall not be required to issue or deliver any such stock certificate unless and until the 
penson or persons requesting the issue thereof .shall have paid to the Corporation the 
amount of such tax or shall have established to the satisfaction of the Corporation that 
such tax has been paid. 

(h) The Corporation shall at all times reserve and keep available, free from pre
emptive rights, out of its authorized and unissued stock or out of shares held in its 
treasury, for the purpose of effecting the conversion of shares of Series 1 such number 
of shares of its Common Stock as shall from time to time be suft'icient to effect the 
conversion of all outstanding shares of Series 1. 

(i) In case at any time: 

(1) the Corporation shall pay any dividend upon its Common Stock payable 
in shares of its Common Stock and such dividend shall be in excess of five per cent 
( 5 % ) ; or 

(2) the Corporation shall authorize the granting to the holders of its Com
mon Stock of rights to subscribe for or purchase any shares of any class or of 
any other rights; 

then, in either of said cases, the Corporation shall give written notice, by first class 
mail, postage prepaid, to each holder of record of shares of Series 1 at his address 
then appearing on the books of the Corporation, of the record date or of the date on 
which the transfer books of the Corporation shall close with respect to such action. 
Such notice shall be given at least twenty (20) days prior to the action in question and 
not less than ten (10) days prior to the record date or the date on which the Corpora
tion's transfer books are closed with respect thereto. 

(j) In case the Corporation shall pay in any quarter-annual period any cash divi
dends upon its Common Stock which in total amount per share will exceed by fifty 
per cent (50%) the total amount per share of the cash dividends paid during the last 
preceding quarter-annual period, it shall cause notice thereof to be published at least 
once in an Authorized Newspaper. 

• • ^ ^ 
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DIVISION C-2 

Express Terms of Cumidative Serial Preference Stock II, 
.$4.̂ 0 Convertible Series 2 < ^ 

There is hereby established a second series of Serial Preference Stock II, to which the 
following provisions shall be applicable: 

Section 1. Designation of Series. The series shall be designated "Cumulative Serial 
Preference Stock II, $4.40 Convertible Series 2" (herein called "Series 2"). 

Section 2. N^umber of Shares. The number of shares of Series 2 is 410,000, which 
number from time to time maj' be increased or decreased (but not below the number of 
shares of the series then outstanding) by the Directors. 

Section 3. Dividend Rate. The dividend rate for Series 2 is $4.40 per share per 
annum. 

Section 4. Dividend Payment Dates. The dates at which dividends on Series 2 
shall be payable are March 15, June 15, September 15 and December 15 of each j'ear. 

Section 5. Redemption Prices. The shares of Series 2 shall not be redeemable by 
the Corporation prior to March 15, 1974. Thereafter the redemption prices for shares 
of Series 2 shall be as follows: 

If the Redemption If the Redemption 
Date is During Date is During 

12-Month Period Redemption 12-Month Period Redemption 
Beginning March 15: Price Beginning Marcli 15: Price 

1974 $112.00 1977 $106.00 
1975 110.00 1978 and thereafter 104.00 
1976 108.00 

Section 6. Liquidation Righ.ts. The amount payable on shares of Series 2 in the 
event of any voluntary liquidation, dissolution or winding up of the affairs of the Cor
poration prior to March 15, 1974 .shall be $112.00 per share and thereafter shall be an 
amount equal to the redempton price for shares of Series 2 in efl'ect on the distribution 
date, and in the event of any involuntary liquidation, dissolution or winding up of the 
Corporation shall be $104.00 per share. 

Section 7. Conversion Right, (a) Subject to and upon compliance with the pro
visions of this Section 7, share*^ of Series 2 may at the option of the holder at any time 
(or, in the case of shares called for redemption, then until and including the close of 
business on the date fixed for redemption but not thereafter if payment of the redemp
tion price has been duly provided for by the date fixed for redemption), be converted 
into shares of Common Stock (as such shares shall be constituted at the conversion date) 
at the conversion price in effect at the conversion date. 

(b) The holder of each share of Series 2 may exercise the conversion privilege in 
respect thereof by delivering to any transfer agent of Series 2 the share to be converted 
accompanied by written notice that the holder elects to convert such share. Conversion 
shall be deemed to have been effected immediatelj' prior to the close of business on the 
date when such delivery is made, and such date is referred to in this Section as the 
"conversion date". On the conversion date or as promptly thereafter as practicable the 
Corporation shall issue and deliver to the holder of shares of Series 2 surrendered 
for conversion, or on his written order, a certificate for the number of full shares of 
Common Stock issuable upon the conversion of such shares of Series 2 and a check 
or cash in respect of any fraction of a share as provided in paragraph (c) of this 
Section 7. The person in whose name the stock certificate is to be issued shall be deemed 
to have become a holder of Common Stock of record on the conversion date. No ad
justment shall be made for any dividends on such shares of Series 2 or for dividends 
on the shares of Common Stock issued on conversion. 

30 

TRW-MGR-0692 



> ' • " # 

(c) The Corporation .shall not be required to issue fractional shares of Common 
Stock upon conversion of shares of Series 2. If more than one .share of Series 2 shall 
be surrendered for conversion at one time by the same holder, the nuniber of full shares 

^ o f Common Stock issuable upon conversion thereof shall be computed on the basis of 
the aggregate number of shares so surrendered. If any fractional interest in a share 
of Common Stock would be deliverable upon the conversion of any shares of Series 
2, the Corporation shall in lieu of delivering the fractional share therefor make an 
adjustment therefor in cash at the current market value thereof, computed on the 
basis of the last reported sale price of the shares of Common Stock on the New York 
Stock Exchange on the last business day before the conversion date or, if there was 
no reported sale on that daj', on the basis of the mean of the closing bid and asked 
quotations on that Exchange on that day, or, if the Common Stock is not then listed 
on that Exchange, on the basis of the mean of the closing bid and asked quotations 
in the over-the-counter market on that day as reported by the National Quotation 
Bureau, or similar reporting service. 

(d) Unless and until an adjusted conversion price of the Common Stock is re
quired to be computed as hereinafter provided, the conversion price for such Common 
Stock shall be $90,909 per share (this initial conversion price being herein called the 
"base conversion price"). The number of shares of Common Stock issuable upon con
version of one share of Series 2 shall be determined by dividing $100 by the conversion 
price then in effect. 

(e) The conversion price .shall be adjusted from time to time as follows: 
(A) Except as provided in subparagraphs (C), (E) and (F) below, when

ever the Corporation shall issue or sell any Additional Shares as hereinafter de
fined for a consideration per share less than the conversion price then in eft'ect, 
or without consideration, the conversion price in eft'ect immediately prior to such 
issuance shall forthwith be adjusted as follows: 

(1) Multiply the base conversion price by the sum of (i) the total number 
of shares of Common Stock outstanding (excluding shares held in the Cor
poration's treasury) on November 16, 1967 and (ii) the total number of 
shares of Common Stock issuable on November 16, 1967 upon conversion of 
anj' shares of Serial Preference Stock then outstanding (the sum of such shares 
being herein called the "Base Shares"), then 

(2) Add to the result so obtained the total consideration received by the 
Corporation for all Additional Shares, and then 

(3) Divide such result by the sum of the number of Ba.se Shares and the 
number of Additional Shares, disregarding in the quotient so obtained frac
tions of one cent; 

provided, however, that such adjustment shall be made only if the resulting 
quotient shall be less than the conversion price in efl'ect immediately prior to the 
issue or sale of such Additional Shares. 

(B) For the purposes of subparagraph (A) above, the following provisions 
shall be applicable: 

(1) The term "Additional Shares" shall mean all shares of Common 
Stock issued by the Corporation (whether or not the consideration therefor, 
if any, is less per share than the base conversion price) in excess of the 
Base Shares, whether or not subsequently reacquired or retired by the Cor
poration, other than: 

(i) shares now or hereafter held in the Corporation's treasury; 

(ii) shares issued pursuant to any employees' stock purchase plan 
or any employees' stock option plan heretofore or hereafter adopted or 
approved by the shareholders of the Corporation and shares issued pur
suant to any employees' stock purchase plan or employees' stock option 
agreement heretofore or hereafter assumed by the Corporation, including 
in the case of any plan or agreement covered by this clause (ii) shares of 
Common Stock issued upon the conversion of convertible securities so 
issued; 
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(iii) except as provided in paragraph (4) below, shares of Common 
Stock issued in connection with the acquisition by the Corporation of 
the properties, assets and business of another corporation, firm or other 
entity as a going concern (whether such acquisition is by way of a ' ' ^ 
merger, combination or majority share acquisition or otherwise) and 
shares of Common Stock issued upon conversion of any convertible se
curities issued by the Corporation in connection with any such acquisition 
(as used herein, the terms "combination" and "majority share acquisi
tion" shall have the meanings set forth in Section 1701.01 of the Ohio 
Revised Code) ; and 

(iv) shares issued bj' way of dividend or other distribution on 
shares of Common Stock excluded from the definition of Additional Shares 
by the foregoing clauses (i), (ii) and (iii) or this clause (iv) or on 
shares resulting from any subdivision or combination of shares so ex
cluded. 
(2) In case of the issuance or sale of Additional Shares for cash, the 

consideration therefor shall be deemed to be the amount of cash received 
by the Corporation for such shares (or, if such Additional Shares are offered 
by the Corporation for subscription, the subscription price, or, if such Addi
tional Shares are sold to underwriters or dealers for public offering without 
a subscription offering, the initial public offering price), without deducting 
therefrom any compensation or discount in the sale, underwriting or purchase 
thereof by underwriters or dealers or others performing similar services or 
for any expenses incurred by the Corporation in connection therewith. 

(3) Subject to the provisions of paragraph (4) below, in the case of 
issuance or sale of Additional Shares for a consideration other than cash, 
the amount of such consideration shall be deemed to be the fair value thereof 
as determined by the Directors of the Corporation, for purposes of this sub
paragraph (B), irrespective of any accounting treatment. 

(4) Subject to clause (iii) of this paragraph (4) : 

(i) any shares of Comnion Stock issued in connection with any 
merger of IRC, Inc. into the Corporation shall constitute Additional 
Shares and shall be deemed to have been issued for a consideration equal 
to the conversion price in effect immediately prior to the issuance of 
such Additional Shares; 

(ii) in the case of the issuance of an.y shares of Preference Stock 
II in connection with any merger of United-Carr Incorporated or IRC, 
Inc. into the Corporation, any shares of Common Stock into which such 
shares of Preference Stock II are initiallj' convertible shall constitute 
Additional Shares and shall be deemed to have been issued at the time 
of the issuance of such shares of Preference Stock II for a consideration 
equal to the conversion price of Series 2 in effect immediately prior 
to the issuance of such shares of Preference Stock II; and 

(iii) no shares of Common Stock covered by clauses (i) or (ii) 
of this paragraph (4) in excess of an aggregate of 1,221,569 shares 
(proportionately adjusted to reflect any split or combination of, or stock 
dividend paid on, the Common Stock prior to the effective dates of said 
mergers) shall at any time constitute Additional Shares. 

(5) In the case of issuance of Additional Shares as a stock dividend 
of 15% or less, the shares shall be deemed to have been issued without con
sideration at the close of business on the dividend record date. 

(6) Subject to the provisions of paragraph (4) above, in the case of 
the issuance of Additional Shares upon conversion or exchange of other se
curities of the Corporation, the amount of consideration received by the 
Corporation shall be deemed to be the total of (a) the amount of consider
ation, if any, received by the Corporation upon the issuance of such other 
securities, plus (b) the amount of the consideration, if any, other than such 
other securities, received by the Corporation upon such conversion or exchange. 
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In determining the amount of the consideration received by the Corporation 
upon the issuance of such other securities the amount of the consideration 
in cash and other than cash shall be determined pursutmt to paragraphs (2) 
and (3) above. If .securities of the same ciass or series of a class as such 
other securities were issued for dift'erent amounts of consideration (deter
mined as above provided), or if some were issued for no consideration, then 
the amount of the consideration received by the Corporation upon the issuance 
of each of the securities of such class or series, as the case may be, shall be 
deemed to be the average amount of the consideration received by ' the Cor
poration upon the issuance of all the securities of such class or series, as 
the case may be. 

(C) If, at any time after November 16, 19(37, the Corporation splits or combines 
the outstanding shares of Common Stock, then as of the close of business on the 
effective date of such split or combination the conversion price shall be proportion
ately decreased in the case of a split or increased in the case of a combination. A 
stock dividend of more than 15% shall be considered a stock .split and the effective 
date shall be deemed to be the close of business on the dividend record date. 

(D) Whenever tha conversion price is adjusted as herein provided, the Cor
poration .shall forthwith place on file with each transfer agent of shares of Series 2 
a statement signed by the President or a Vice President of the Corporation and 
by its Treasurer or tin Assistant Treasurer show-ing in detail the facts requiring 
such adjustment and the conversion pries after such adjustment and .shall ex
hibit the same from time to time to anj ' holder of shares of Series 2 desiring 
an inspection thereof. The Corporation shall also cause a notice, stating that such 
adjustment has been effected and setting forth the adjusted conversion price, to 
be published at least once in a newspaper printed in the English language and 
customarily published at least once a day for at least five days in each calendar 
week, which shall be of general circulation in the Borough of Manhattan, the City 
of New York (herein called an "Authorized Newspaper") . 

(E) In the case of the issuance of Additional Shares upon conversion or 
exchange of other securities of the Corporation as provided in paragraph (6) 
of subparagraph (B) above, the conversion price shall be adjusted to reflect the 
issuance of such Additional Shares only on the 15th day of each calendar month 
to reflect all such conversions or exchanges through the preceding calendar month. 
Upon the redemption of any shares of Series 2, the conversion price shall be 
adjusted to reflect the issuance of such Additional Shares as of a date not earlier 
than the close of business on the fifth business day preceding the mailing of the 
notice of redemption. 

(F) No adjustment of the conversion price shall be made if the amount of 
such adjustment shall be less than 50^;, but in such case anj ' adjustment that would 
otherwise be required then to be made shall be carried forward and shall be made 
at the time of and together with the next subsequent adjustment, which, together 
with all adjustments so carried forward shall amount to not less than 50^. In 
case the Corporation shall at any time split or combine the outstanding shares of 
Common Stock, said amount of 50(; (as theretofore decreased or increased) shall 
forthwith be proportionately decreased in the case of a split or increased in the 
case of a combination, so as to appropriately reflect the same. For this purpose, 
a stock dividend of more than 15% shall be considered a split of the outstanding 
shares. 

(f) In case of anj ' reclassification or change of outstanding shares of Common 
Stock (except a split or combination, or a change in par value, or a change from par 
value to no par value, or a change from no par value to par value), or in case of any 
consolidation or merger to which the Corporation is a par ty (other than a merger in 
which the Corporation is the surviving corporation and which does not result in any 
reclassification or change of the outstanding Common Stock of the Corporation except as 
stated above), or in case of any sale or conveyance to another corporation of the property 
of the Corporation as an entirety or substantially as an entiretj ' , lawful provision shall 
be made as part of the terms of such reclassification, change, consolidation, merger, sale 
or conveyance that the holder of each share of Series 2 then outstanding shall have 
the r ight to convert such share into the same kind and amount of stock and other 

33 

TRW-MGR-0695 



securities and property as would be receivable upon such reclassification, change, con
solidation, merger, sale or conveyance by a holder of the number of shares of Common 
Stock into which such share might have been converted immediately prior thereto. 

As evidence of the kind and amount of stock or other securities or property into 
which shares of Series 2 shall be convertible after anj' such reclassification, change, 
consolidation, merger, sale or convej'ance, or as to the appropriate adjustments of 
the conversion price applicable with respect thereto, the transfer agents may accept 
the certificate of any firm of independent public accountants (who may be the regular 
auditors retained by the Corporation) with respect thereto, who as to questions of 
law may request and rely upon an opinion of counsel (who may be counsel for the 
Corporation) and in the absence of bad faith upon the part of the transfer agents, 
they maj' conclusively rely thereon, and shall not be responsible or accountable to anj' 
holder of shares of Series 2 for anj' provision in conformity therewith, or approved 
by such firm of independent public accountants. 

(g) The issue of stock certificates on conversions of shares of Series 2 shall be 
without charge to the converting shareholder for an.y tax in respect of the i.ssue thereof. 
The Corporation shall not, however, be required to paj' any tax which may be paj'able 
in respect of any transfer involved in the issue and delivery of shares in anj' name 
other than that of the holder of the shares of Series 2 converted, and the Corporation 
shall not be required to issue or deliver any such stock certificate unless and until the 
person or persons requesting the issue thereof shall have paid to the Corporation the 
amount of such tax or shall have established to the satisfaction of the Corporation that 
such ta.x has been paid. 

(h) The Corporation shall at all times reserve and keep available, free from pre
emptive rights, out of its authorized and unissued stock or out of shares held in its 
treasury, for the purpose of effecting the conversion of shares of Series 2 such number 
of shares of its Common Stock as shall from time to time be sufficient to effect the 
conversion of all outstanding shares of Series 2. 

(i) In case at any time: 

(1) the Corporation shall pay any dividend upon its Common Stock payable 
in shares of its Common Stock and such dividend shall be in excess of five per cent 
(5%) ; or 

(2) the Corporation shall authorize the granting to the holders of its Com
mon Stock of rights to subscribe for or purchase any shares of any class or of 
any other rights; 

then, in either of said cases, the Corporation shall give written notice, by first class 
mail, postage prepaid, to each holder of record of shares of Series 2 at his address 
then appearing on the books of the Corporation, of the record date or of the date on 
which the transfer books of the Corporation shall close with respect to such action. 
Such notice shall be given at least twenty (20) daj's prior to the action in question and 
not less than ten (10) days prior to the record date or the date on which the Corpora
tion's transfer books are closed with respect thereto. 

(j) In case the Corporation shall pay in any quarter-annual period any cash divi-
dend.s upon its Common Stock which in total amount per share will exceed by fifty 
per cent (50%) the total amount per share of the cash dividends paid during the last 
preceding quarter-annual period, it shall cause notice thereof to be published at least 
once in an Authorized Newspaper. 
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DIVISION D 

Express Terms of Common Stock 

^ The Common Stock shall be subject to the express terms of the Cumulative Preferred 
Stock and to the express terms of the Serial Preference Stock and any series thereof 
and to the express terms of the Serial Preference Stock II and any series thereof. Each 
share of Common Stock shall be equal to every other share of Common Stock; and the 
holders thereof shall be entitled to one vote for each share of such stock on all questions 
presented to the shareholders. 

The holders of shares of Common Stock shall have no pre-emptive right to purchase 
or have oft'ered to them for purchase anj^ shares of Common Stock which at an.y time 
shall be required for issuance or be issued in fulfillment of the provisions of (a) the 
Corporation's 4%% Subordinated Debentures Due 1982 (convertible into Common Stock 
until August 1, 1967), or (b) any option or options or other rights to purchase Coinmon 
Stock granted to officers and employees of the Corporation or any of its subsidiaries 
pursuant to any stock option or employees' stock purchase plan adopted or approved at 
any meeting of shareholders bj' a majoritj' vote of the shareholders of the Corporation 
entitled to vote thereon, or (c) any series of the Corporation's Serial Preference Stock 
or Serial Preference Stock II. 

Fifth: The Corporation may from time to time, pursuant to authorization by its Board of 
Directors and without action by the shareholders, purchase or otherwise acquire shares of 
the Corporation of an.y class; subject, however, to such limitation or restriction, if any, as is 
contained in the express terms of any class of shares of the Corporation outstanding at the 
time of such purchase or acquisition. 

Sixth: Any and every statute of Ohio hereafter enacted whereby the rights, powers or 
privileges of corporations or of the shareholders of corporations organized under the laws of 
Ohio are increased or diminished or in any way affected, or whereby effect is given to the 
action taken by any number, less than all, of the shareholders of any such coi-poration, shall 
apply to the Coiporation and shall be binding not onlj' upon the Corporation but upon every 
shareholder of the Corporation to the same extent as if such statute had been in force on 
October 31, 1958, the time of merger of The Ramo-Wooldridge Corporation into the Cor
poration. 

Seventh: These Amended Articles of Incorporation shall supersede and take the place 
of the heretofore existing Articles of Incorporation of the Coi-poration and all amendments 
thereto. 
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EXHIBIT B 

FIRST DIRECTORS AND OFFICERS OF THE CORPORATION 

PART I : DIRECTORS 

Name Address 

For the term ending in 1968: 

R. F. Bacher California Institute of Technology 
Pasadena, California 

J. T. Brown Mellon National Bank & Trust Company 
Pittsburgh, Pennsylvania 

R. P. Mettler One Space Park 
Redondo Beach, California 

S. C. Pace 23555 Euclid Avenue 
Euclid, Ohio 

E. P. Riley 23555 Euclid Avenue 
Euclid, Ohio 

W. S. Vaughn 343 State Street 
Rochester, New York 

For the term ending in 1969: 

J. H. Doolittle 5225 Wilshire Boulevard 
Los Angeles, California 

S. Ramo One Space Park 
Redondo Beach, California 

H. A. Shepard 23555 Euclid Avenue 
Euclid, Ohio 

For the term ending in 1970: 

J. A. Alexander I l l Monument Circle 
Indianapolis, Indiana 

0. Chandler Times Mirror Square 
Los Angeles, Caiifomia 

J. S. Webb 1100 Glendon Avenue 
Los Angeles, California 

D. E. Wooldridge 4545 Via Esperanza 
Santa Barbara, California 

L. B. Worthington 525 William Penn Place 
Pittsburgh, Pennsylvania 

J. D. Wright 23555 Euclid Avenue 
Euclid, Ohio 

1 
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PART I I : OFFICERS 

Name Title Addiess 

C. R. Allen Vice President, Chief Pinancial Officer.... 23555 Euclid Avenue 
Euclid, Ohio 

P. T. Angell Vice President 23555 Euclid Avenue 
Euclid, Ohio 

J. J. Antalek Vice President 666 Garland Place 
Des Plaines, Illinois 

I. A. Binder Vice President 2196 Clarkwood Avenue 
Cleveland, Ohio 

J. F. Bradley, J r Assistant Vice President, Finance 23555 Euclid Avenue 
Euclid, Ohio 

R. F. Britton Assistant Secretary 23555 Euclid Avenue 
Euclid, Ohio 

R. A. Burgin, J r Vice President 23555 Euclid Avenue 
Euclid, Ohio 

R. B. Corpening. Assistant Secretary One Space Park 
Redondo Beach, California 

R. E. Cummings Vice President 1455 East 185th Street 
Cleveland, Ohio 

E. B. Doll Vice President One Space Park 
Redondo Beach, California 

W. R. Donnelly Vice President 23555 Euclid Avenue 
Euclid, Ohio 

J. E. Dunlap Vice President 23555 Euclid Avenue 
Euclid, Ohio 

E. M. Foley Vice President One Space Park 
Redondo Beach, California 

E. E. Ford Assistant General Counsel 23555 Euclid Avenue 
Euclid, Ohio 

F. W. Hesse, J r Vice President One Space Park 
Redondo Beach, Caiifomia 

C. L. Kahlert Vice President 8001 East Pleasant Valley Road 
Independence, Ohio 

R. S. Kenerson Vice President 402 Chandler Street 
Jamestown, New York 

J. H. Kerr Vice President and General Counsel 23555 Euclid Avenue 
Euclid, Ohio 

W. G. King, J r Assistant Treasurer 23555 Euclid Avenue 
Euclid, Ohio 

R. J. Leaver Assistant Secretary 1100 Glendon Avenue 
Los Angeles, Caiifomia 

2 
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Name Title Address 

R. F. Mettler Executive Vice President One Space Park 
^Ml Redondo Beach, Caiifomia 

H. Q. North Vice President One Spaee Park 
Redondo Beach, Caiifomia 

Wilson H. Oelkers Vice President 401 North Broad Street 
Philadelphia, Pennsylvania 

C. W. Ohly Vice President 34201 Van Dyke Avenue 
Warren, Michigan 

S. C. Pace Executive Vice President 23555 Euclid Avemue 
Euclid, Ohio 

R. H. Palenschat Assistant Controller 23555 Euclid Avenue 
Euclid, Ohio 

P. E. Priest Controller 23555 Euclid Avenue 
Euclid, Ohio 

S. Ramo Vice Chairman of the Board One Spaee Park 
Redondo Beach, Caiifomia 

E. P. RUey Executive Vice President 23555 Euclid Avenue 
Euclid, Ohio 

P. W. Schuette Secretary 23555 Euclid Avenue 
Euclid, Ohio 

A. H. Schweitzer Vice President 23555 Euclid Avenue 
Euclid, Ohio 

J. H. Shaffer Vice President 1875 Connecticut Avenue 
Washington, D.C. 

H. A. Shepard President 23555 Euclid Avenue 
Euclid, Ohio 

N. G. Spoth Vice President P. 0. Box 250 
Minerva, Ohio 

E. E. Stuart Vice President, Treasurer, Assistant Secre
tary 23555 Euclid Avenue 

Euclid, Ohio 

J. S. Webb Executive Vice President . 1100 Glendon Avenue 
Los Angeles, California 

K. C. White Vice President 23555 Euclid Avenue 
Euclid, Ohio 

Q. T. Wiles Vice President 1100 Glendon Avenue 
Los Angeles, California 

J. D. Wright Chairman of the Board and Chief Executive 
Officer 23555 Euclid Avenue 

Euclid, Ohio 

3 
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EXHIBIT C 

TO 

AGREEMENT OF MERGER 

AMEND.- \ IEN 'TS TO A.MENDED ARTICLES OF TNCORPORATIOX 

OF TRW INC. TO BE PROPOSED FOR SHAREHOLDER ACTION 

AT 196S .SH.AREHOLDERS' MEETING 

1. The first paragraph of Article Fourth would be changed to read as follows : 

"Fourth: The number of shtire.s which the Corporation is authorized to have outstanding is 
55,811,908, which sluill be classified as follows: 

"61,908 shares of 4% Cumulative Preferred Stock of the par value of $100 each (hereinafter called 
'Cumulative Preferred Stock'); 

"750,000 shares of Serial Preference Stock without par value (hereinafter called '.Serial Preference 
Stock'); and 

"5,OCX),000 shares of Serial Preference Stock II without par value (hereinafter called 'Serial 
Preference Stock I I ' ) ; and 

"50,000,000 shares of Cominon Stock of thc par value of $1.25 each (hereinafter called 'Common 
Stock'). 

'"Each share of Common Stock of the par value of $2.50 each heretofore ;iuthorized and issued is 
herein' changed into two shares of Common Stock of the par value of $1.25 each." 

2. A new paragraph (d) would be added at the end of Section 6 of Division B of Article Fourth 
reading as follows: 

"(d) Neither the consent of, nor anj' adjustment of the voting rights of, holders of shares of Serial 
Preference Stock shall be required for an increase in the number of shares of Common Stock authorized 
or issued or for stock splits of the Common Stock or for stock dividends on a.n.y class of stock paj'able 
solelj' in Common Stock, and none of the foregoing actions shall be deemed to affect adversel.y the voting 
powers, rights or preferences of Serial Preference Stock within the meaning and for the purpose of this 
Division B." 

3. Clause (d) of Section 1 of Division C of Article Fourth would be changed to read as follows: 

"(d) The date at which dividends, if declared, shall be pa.yable and the dates from which dividends 
shall be cumulative." 

4. The second sentence of Section 2 of Division C of Article Fourth would be chtinged to read as follows: 

"Such dividends shall be cumulative, in the case of shares of each particular series, from and after the 
date of issuance tiiereof or from and after such other date or dates as may be fixed and determined by 
the Board of Directors by amendment to the Articles of Incorporation of the Corporation as provided 
in Section 1 of this Division C." 
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a O N E S , DA-bf, C O C K L E Y Sc R E A . V I S 

1 7 5 0 U N I O N C O M M E R C E B U I L D I N G 

C L E V E L A N D , O H I O 44115 

R I N G B U I L D I N G 
WASHINGTON, D.C. 2 0 0 3 6 

January 8^ 1968 

138-JF 
c -2839-7 

Mr. Paul W. S c h u e t t e , S e c r e t a r y 
TR'/, I n c . 
23555 E u c l i d Avenue 
C l e v e l a n d , Ohio it^llY 

Re: TR^ - IRC, I n c . Merger 

Dear Mr. S c h u e t t e : 

Enc losed i s an A p p l i c a t i o n fo r Exemption from 
Dea le r R e g i s t r a t i o n i n Ne-v? York f o r TR-f -i-rith r e s p e c t t o t h e '7,......; 
IRC, I n c . Merger . I f t h i s document meets w i t h your a p p r o v a l , "\ ' ' 
-would you p l e a s e s i g n i t and r e t u m i t t o t h e unde r s igned / /,'•'"' '"' 
f o r f i l i n g . A carbon copy i s enc lo sed f o r yotur f i l e s . J A *•• 

Very t r u l y y o u r s , 

/ M//^x/^^ ./Y. •Kff£:7/17)MC 

Mrs. Naoma L. Ste-wart 
E n c s . 
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APHJCAIION FOR EXEMPnOK UNTER 
ARTICLE 23-A OF THE NEW YORIC 

GEMERAL BUSIKESS I M 

At to rney Oeoera l 
80 Cent re S t r e e t 
New York, Hew York IOOI3 I 

STATE OF OHIO 

CUYAHOGA COUEPTY 
SS. AFFICAVIT 

P . V. S c h u e t t e , b e i n g f i r s t du ly s v o m , depoBes and s a y s : 

1 . He ie a principea o f f i ce r , to-^Jit , Secretapy*of TFW, I n c . 

i 
("TH/"), an Ohio corporation qualif ied t o do busineso i n tbie S ta te of 

Ne-v York and, as evch, has knovledge of Va& fac t s and ollsiBations se t 

for th here in . 

2 . On behalf of TH7, request i s hereby made of the Attorney 

General for an exenption, under Section 359-f(2)(b) , Ar t i c l e 23-A, New 

York General Business Lanr ("Law") fron the provis ions of Suibdlvisions 

2 , 3, U, 5 and 6 of Section 359-« of the Law. 

3 . The Boards of Directors of THT and IRC, I n c . ' ( " I IC") , a 

Delaware cozporation, ha-ve approved an Agreeioent of Merger Vdated Novonber 

28, 1967, providing for the roerf^r of IRC \rlth and in to Tnl . I f the 

nergcr becomes e f f ec t ive , each outs-tandlng share of IBC Cooabn Stock w i l l 

be changed in to one- third share of HW Conmion Stock p lus ose-fourtb shsire 

of THJ Cumulative Se r i a l Preference Stock I I , Ser ies 1 o r Ser ies 2 ("TIW 

i^.lK) Convertible Preference Stock") , 

Each share of TiW P\,kQ Convertible Preference Stock w i l l be 

e n t i t l e d t o preferred dividends of $Jf.UO per year , and w i l l be convert ible 

in to 1.1 share of THW Consnon Stock (or 2.2 shares i f tho proposed 2 - fo r - l 

s p l i t of TBW CoBHDon Stock becoiDes e f f ec t i ve ) . I f -the proposed stock orpUt 

i s effecti-^re before -the merger, Tii^ vould issue the same axoount of such 

Preference Stock but -tvfo-thirds of a share of Comnon Stock iins-tead of 

TRW.MGR-0703 
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one-third. (See Proposed TiW Action on paga 3 of eneXo'i^& IBC Proogr 

statement.) •'. .̂ jf; , ;; • 

^i' '-M 
k . In view of the fcu:t that approximately.: 1,39^ stockholders 

of IBC have addresses of record in the State of Hew York/ such traiiB<' 
.*. 

action will bring Applicant within the deflnititm of "Deaier" under 

Section 3 5 9 ^ of the Law. ;: 

3 , Circumstances and facts bringing Applicant yithin poxu-
: i • . ' • 

graph (b) of Subdivision 2 of Section 359»f of tho lav are as follows: 

The presently issued shares of TH7 Common Stock are listed on the Bew 

York, Mldifest, Fblladelphla-Baltimore •Washington and PaclHc Coast Stock 

Ejcchanges. implication will be made for tbe listing on sueh Escchanges, 
•i 

sxibject to notice of Issuance, of the additional shares of TIV Coasnon 

Stock to be issued in connection with the merger and the shares of TRW 

Common Stock into which the TPW $4.Uo Convertible Preference Stoek i s 

convertible, (See Conditions; Waiver; Termination on pagRJs 2 emd 3 of 

enclosed IIC Proxy S-tatement.) T»f '̂v.UO Con-vertible Preffeyence Stock 

ranks senior to THrT Common Stock as to dividends and llqi4clatlon r igh ts , 
V 

• ' : • * 

and application will be made for its listing on the liisv York Stock 
• ' i 

Exchange siibject to notice of loeuance. (See Pr ior i ty on?j>age 23 of 

enclosed IBC Proxy S-fcateroent.) 
y 

6* Submitted herewith In st^ort of tbe stat^ueats lotide herein, 

and incorporated herein by this reference, is a copy of tl» IBC Proxy 

Statement, together with the Agreement of Msrger dated Hommber 28^ I967 
... •? 

which is appended to sold Proxy Statement as Appendix 1. < 

Further affiant saye-th not. Swom to before me and subscribed in my preseneelthls ^ 

day of Jan\iary, 1968. 

' ' 7 •* 

/'^LTI-k-A M. R.AHZ..i " L i : i L - . M r<]. K . O i H Z - r 

Notary Pui)!ic,Cuyal,oEa CounVoh 
f"y Commissicn Expires .Nov. XZ, 196 

10 
1969 
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SECURITIES AND EXCHANGE COMMISSION 

WASHir^GTON. D.C. 20549 

-Dsceiriier 14, 1967 

IJlittc and WiLllams 
19th Floor, Lsnd T i t l e Eui ldins 
Phi ladelphia , Pa. 19110 

At ten t ion : Richard C. Bul l , Esquire 

. i 

Ee: IRG, Inc. 
File No. 1-3763 

Gcntleiuc-a: 

V7e bsve the follov;ing cor.-ĵiients on the prelitiinnry copies of pro;;y 
soliciting naterial of the cub ject Corapany filed Nover.-.bei" 22, 1967 to 
be used in co-anection vith the special neetiag of stockholders to be 
held January 30, 19GS. 

Letter to Stocl-J.-iolders 

The second centcnce of the third and fourth paragraphs should be de
leted. 

In the first se-ntence of tha fourth paragraph, the v.-ords "stability" 
and '.'3rov;th potential" should be deleted. 

If the fifth paragraph is to be retained a stateraent should bs made, 
if true, that Laaarn Freres & Co. did not ĉ p̂ress an opinion on the 
business aspects or future prospects of the propoecd raerger. 

Proyy Statement 

The I-Isr̂ êr - Pa,~3 1 ' . 

"irJiicn" should be changed to "If" in the last sentence of the first 
paragraph and clse-vvhsre in the proxy statement where a similar state
ment is ciade. 

Please advise suppler.isntally as to the steps taken to list the Serial 
Preference Stock II on the Nev; York Stock E^;change. 
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Chanp.e of Securities - Page 1 

Any material differences bet'.vcen the Articles of Incorporation, the 
By-laws, or state statutes of IRC and T11VI v;hich affect the rights of 
shareholders should be indicated hereunder. 

^ualness After the IIori>;er *• Page 2 

Changes in the ronu-ncvaticn, including bonus, option and pension plans, 
for officer's and directors of IRC after the merger should be disclosed. 

Condit.ions and Terr.:l-.-?.tion; Vraivcr- Pap.e 2 

It is assurr.cd th.at neither Board of Directors has any reason to believe 
th.at it vill be neccc-aary to ir.odify cr vaive any provi.-jion of thc Agree-. 
went and it is reque.Tted that a statenent to that effect bo included 
hftreunder. 

Fed eral Yax Status - Vp.̂ .,e 2 " 

The tax basis to the IlLC shareliolders of the TRN convertible preference 
otock and co-:s:iO:\ stock should be indicated hereunder. 

The tax consequences in the event that Section 300 of the Internal 
Revenue Code will apply to sa.lcs or other disposition of the TRVJ convertible 
preference stocV; should be Indicated hereunder. 

C_o.pitall7.atloj.t - Page 3 

The c a p i t a l i s a t i o n t ab le should bc e::panded to incl'ade the ex i s t i ng 
c a p i t a l i s a t i o n of both HIC and United-Carr. 

f 

Pro-For'ii:3 Inco:.ie and Per Shave Data - Pa,<?,es A-6 

Note (e) on page 6 should state that there is no assurance as to future 
dividends since tney are dependent on earnings, tha fln?jicial condition 
of the Company, and other factors . 

Financial Statemrnts 

On page S, the reasons should be given for the decline in sales and earnings 
of IRG for the 42 veek period ended October 22, 1967 and for thc fiscal 
year ended Dece.f.ber 25, 1963. 

'rRW.MGR-0706 
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Qn page 9, the reasons should be given for the decline in sales and 
earnings of United-Carr for the nine r.-.onth period ended September 30, 
1967 over the cor.iparable period of 1966. 

The reporting of the special charge In thc 1965 Statcrr.ent of Consoli
dated Inco-j-.e of TIIW, Inc. should be revised to be in consonance vith 
paragraph 27 of Accounting Prlnciplco Board Opinion Ko. 9. The per 
chare data shculd be revised accordingly. 

A note should be added to the pro forca balance sheet to report the 
restrictions against retainad earnings for dividend purposes asauning 
ths various corjbir.ations possible are consu:-:::r:atcd. 

Tbe involuntary liquidation value of the TRW $4.A0 Convertible Preference 
Stock chou.ld bc discloaed in the face of the balance sheet. See para
gi-aph 10 of Accounting Principles Board Opinion No. 10. 

Each balance sheet should contain a caption entitled "CoKuitir.ents" 
vhlch should bear a reference to the applicable note cr notes. 

As supplei-:i.ental inforir.aCion, please discuss the effect, if any, that the 
devaluation of the Britisli pound V7ill have upon the results of operation 
br the financial condition of ITliJ. 

The caption "Excess of Cost Over Book Value of Assets of Acquired 
CompanlcF" in the balance sheet of United-Carr should be referenced to 
a note V7hich describe? tho basis of an;ortization. 

l-Tote A to the balance sheet of United-Carr should be expanded to ex
plain the nature of the axount credited to retained earnings in consoli
dation. 

Comparative Market Prices - Pa.'?,e 11 

A third colurrji should bc added to thc table on page 11 shov/ing coicpar-
Gble narkut prices for the coir.ion stock of United-Carr. In addition, 
the ir̂ arket prices of TRH, IRC, and United-Carr conuaon stock should be 
given for th.e day before the terns of the Agreer.-ents vere first laade 
public. 

Busirtess and Proper ties of Tly-J - Pa 'yes 12-16 

I The backlog of orders as of Ssptenber 30, 1S67 and as of Septctnber 30, 
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1966 segregated betv;een Governr.ent aud nca-Govcrnr.-'.ant orders should 
be furni.̂ hed under tiie caption "General" on page 15. It should also 
be pointed out that G-avernmant orders Liay be cancelled for the con
venience of the Govern̂ ivcnt. ' 

Acquisitions nnd DIspcir.itions of Businesses - Pa,':;a 14 

It appears ttet the acquisition of Globe Industries should be included 
hereunder. 

Busines3 and Properties of IRC - Pages 20-31 

Information sliould bo given under "CustoLvers" on page 29 regarding 
backlogs and Gcvc-.-.'nu'/iat contracts including profit tiargtns, renegotiation, 
cancellation provisio-iis, etc., in thc same detail given for TRV,'. 

Competition - Pa.ge 30 

If a rp.atcrial risk exists that- radio, television and other nia.nu.racUurers 
may produce resistors and seridconductor devices rather than purcliaclng 
thei-j from an iadcps.-ideiit coLirce, such as IRC, appropriate disclosure 
should be included hereunder. 

Property Desc-jintion - Page 30 

Please sta.te the extent of utilization of thc facilities used In the 
enterpri.'̂ e. 

Employee Reletions - Page 30 

In vicv of tbe technical nature of its business, IRC employees should 
be broken do-;.-n into categoriea according to technical training and 
advanced degrees slDular to the presentation for TAV.' in the first para
graph on page 15. 

Papartnv-'at of Justice Inquiries - Pnge 35 

Revisions should be nade hereunder to indicate the extent to v.'hich the 
various companies h.ave responded to the requests fvo-.ii the Departcnent 
of Justice. It is suggested that the inforriT-ttcn under this caption be 
set forth in the front part of the pro.'̂ y statec-snt under trie caption 
"ilsrger" on pages 1 - 3. - -
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-*.->:c.i.sp.l Rl?\hts - Par;e 36 

Tha lUsclosure to be made under thi.': caption should bc set forth under 
thc caption "licrger" on pages 1 - 3. . V.'e assume that the text of this 
caption v;ill be cubi-aitted for review pr-ior to distribution of the proxy 
soliciting catcrial. 

A brief description of business r.nd p-ropertles of United-Carr should 
be included In the proxy EtatGE;2nt. 

Please inform this Division V7hethar there has been any adverse trend 
in sales jor earnings for II'.C, TIlvJ, and United-Carr since the dates of 
the incoaie statcse-ata for these corfioanies iti the prox-y statcrent. 

If a-iy v/i'ltten report has bee-n prepared, particularly by invest--.'.ant 
banking firtis, for either ir;C or TP.VJ ii-i connection \:ith the merger, a 
copy of such report should be furnished as supple;asutal inforuaticn. 
/̂ ny report eo fu-rnished -i/ill bc returned upon rcq-acst. 

App-ropriate disclo.?.ure should be t-j-ide in the proxy stateLient of all 
finder's fees a-io fees paid, to be paid, or in dispute, to independent ' 
financial advisors in comiection v;ith the merger. 

In viav7 of the nature of the above co;i;->.2nts, it is requested that re
vised prelirainary ua terial be filed v.'ith the Cou-:jilssion prior to the 
mailing of definitive t-aterial to stockholders. 

If you have any questions vith respect to the foregoing, please contact 
1-Ir. Jolm Burkhard at 952-3255, Area Code 202. 

Sincerely yours, 

Abraham Zverling 
•Assistant Director 
Divisicn of Corporation Finance 

By.^2^^21. 
Jo;;cph P. Roaeo, Branch Chief 
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a O N E S , DAY, C O C K L E Y &, R E A V I S 

I 7 5 0 U N I O N C O M M E R C E B U I L D I N G 

C L E V E L A N D , O H I O -44115 

R I N G B U I L D I N G 
WASH INGTON, D.C. 2 0 0 3 S 

2 6 - j e f 
C-2839 No\'-einber 2k, I967 

^'i^. Paul Schue t te 
TRV/ I n c . 
23555 E u c l i d .A,venue 
Cleve land , Ohio 4̂-̂ +117 

Dear Paul : 

I am enclosing herevrith a copy of the transmittal letter 
of VJhite & V/illiai-ris which vjas sent to the SEC with the initial fil
ing of the IRC Proxy Statement. You vill see from paragraph 7 and 
8 of this letter that V/hite 2o V/illiams did not enclose information 
concerning purchases of stock of IRC and TRW by the officers and 
Directors of TRV/ and did not include a complete history of the ne
gotiations in the statement concerning finders' fees. Tliis infor
mation will have to be furnished to the SEC at a subsequent date. 

Very truly yours, 

^ jUay<eo^ . ^hnLc^r^^^ 
Charles E. Bodurtha 

Enclosure 
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•i'.o \.;v:ij.oa 'Oo :::l-c;'.i-;'(>iuo:::'n :M;D:.?.-'; /;':;cor,;ac^,^ •̂:7'i:h:, U;; ivico auvi^:'iii 
1:;/ •!/:•;.': p;oâ ri;v.•:̂ ' vî -vb i 7 1:77. vcr;v:\iv3 f'.p)v.;;xi:î ;VT;to}.'y i'lVv-- l'U?n,uty^ day;? t o 

f •: i o v i , 

D ,^. I < ; j • ! ' . • . - < ^ : ' ' I -. . ' . I..I 

t.î .y oi::i;:-X' i;::->'o:v//;.:vI v:iC;'U i i i ae;;;^v;::lv^ion th'X:2:':2l7:i'\27i.X bo ^i'ij.̂ ic 
• ! - ' • . - . r - ( - • • - • - ' ' f-----̂  <•-•-• •-.-•• ' - ' . - • • . - ^ • 1 - . "i ' . ---r •."—.,-...: '!.-,••.•'^ ^.•.-. f i ? ' . - i ••. •• r~ . '-V/-;-, ' i 

'iî 'isy^^ iris t o v^io b:.;n:t of ci-ii;-
• ; ~ i r > ' [ ' • - " : > . • " , • • ; . ' ' • • • • ' - " < ' . ^ , 

77.y7., i;;0 2-iv;i?;:s-i:icyi> 
1 . . ' . . . - - - . I.y---^.;.-'-* ...''.T-* ' •- t..-w'^? 

J,-'J?OVry t./-i:->:C'2V'X::2i^ 7^//2 ;i..Vl̂ '0.u":-:̂ SoXC:LJ CO'>'^COj.'iiiP''i C-Oî ''<V;;i;i.n ^^^i^vV'ViVliiiVu o 7 

ivivri T'̂ :.V̂  ?"::/•• A•̂ :c:;̂ ^ 

3 . ' )7/:m ll^ a o fvffili?:>tion bOov.:-?n r n y of I^KJ ciirGcl^o:::?. 
offi.':::.-A'̂ ; o^" fri7^y7'/.i7-77. f/"loclJK>ldor3 ci? S-X; 022- '272271 r 

k , )22ix7:o:? 171 nc:^ '7227: c>v:a:v; nny r t c a k i n thv? o7hOj7 

13.• A l l Gi' t a o clirc::c-co:.;;-.> cf jiio r-?}'2 p:;:::r;:;n-::i G'b t h o jjco-va 
1:2:07,7-:^ of ^;op-i;wri.);jv' 0 9 . :i9o7'^ f:t.T;hic-i c c q u i ' J i v i o n prc^poi^^ala fro::! 
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S e c u r i t i e s r^nd Jjlxch':.ncia Cov;iViVisr;ioa 
/ i t t n s l̂ lTv Hoi;ieO;, }3j:-anch Chiof „ 2 •• llA=2/67 

n 

u 

D 

o. nunib:.o.' of oth&v- c o r p o r a t i o n s ; , RG v/el l a s tlia TRU pxV)};ogr-.l, v/ov-e 
con/^d-dcrcu^ f ricl thoj- v o t e d unaniiviouoly in f a v o r of p r o c e e d i n g 
vrf-Gh ne^otia-l^ions v;ith TKI/ a.n(l n o t v/ i th ^ny o t h e r c o r p o r a t i o n . 
A l l of th.0 d i r e c t o r s \:yXO a l a o pro pent a t ti>£ inootiv).:^ of t h s 
Board of IRG v)hica convened 021 Octohcor Sl^ji-;, v-̂ nC univniKon-ily 
appro'-red i n p r i n c i p l e an /^^^reeiiient of ]-Ic;r{;;or v/ith I'RVJ. /It tlK'-t 
tiiV;2 a l l Ta2:7i)C)?:ii had ri;:vicy;5d a d r a f t of an /i^:rcs;V).:;nt of Mo^rijier 
a x i h K t a n t i a l l y i n ti';."; i'orrii f i n a l l y adop ted h n t no'l; i.n co: ' ;plotoly 
d e f i n i t i v e ; f o r n r ".Lhi/:- t^cotiny v;as roooiivenod on hoveuibsr 13 th 
t o a d o p t t h e Agreo;:i;-;nt of l a r g e r i n def i n i t ivo fc;rivn "J/hc; r o -
conviin^d ;;V;jot:JJis v/a:; a t t o n d o d by a l l b u t thrcic diroctor/.^c A l l 
d i r o c t o r a j^ro^^ent approved thc^ p l a n . 

6 , Uith. re/:-p-5ct t o t h e '777 va&otin^W;, a l l of -th;; d i rector ; - ] 
of TIvU e x c e p t one v/ora prcE/ent a t a Board i/ijetin;^ j ie ld on October 
S 4 . 1907^ ' - t T/hich t he p r o p o s a l t o r::er;^;e v;ith 'CKC v/a/H f u l l y ccn--
c i d s r o d . The d i r c c t o r n vjore unan:;.);;ou/-0-y i n f a v o r of p r o c e e d i n g 

-v/ith /:U ĉh nerijo'tia'bionD o riince 'ohe a^^reeaent v;ar; n e t i n d e f i n i t i v e 
fori;!^ tho VLeeti^v; v/::vfi ad journed arid rceo;7vened cn ITovc:i-i;;er l6tl!;> 
a t i/hicih ti!D.e f i v e i-^evi-iieriie cong t i tu t in ; ; ; a qiioruv^n MOXXO. pro^^ent ana 
imanii-iounly approved t h e afj;reci:ient in. d e f i n i t i v e fori;i. 

7. KAC follc:;;in':; officer/; or directors of IRG h / :! .G;..:ui 
t ; ie l a r r t si:;: iiionth.^; bovi:;;ht tlj.e fc>llo-7J.n;i nuviiher of aha rec of /rtoeh 
o:i? iJiO on t h e fo l lcn / in : ; date^; : 

D. ivOgvoan 
W. n. Ponell 
J. IL 3jnT:e::ev' 
J. Br henrv 
3̂ . Ac ^̂ teveriB 
J. Ishen 
Be H. Sp:ior'el 
E. .S. V.Jeyl 

• 750 f;hareR 
1060 fjharcB 
1170 fibaroH 

1300 aharofi 
2080 sha reo 

230 aharcr; 
100 Gharea 

20S0 chareo 

Hovev;:ber 8;̂  19o7 
Noveniber i'.O. 1967 
October 3 , 1 '̂G'f 
/iu£iuat 21 ,1967^ 
noveniber l'->;1957 
Aii^Uot (7 1967 
iJovci-^iber 9 . I967 
Jmie 2 3 , I967 

A l l of Guch purcij.a/;er; have been p u r s u a n t t o s t o c k opt ionH 
g r a n t e d i-ioro. t h a n piK i/)oni;ho p r i o r t o t be p u r c h a s e . To t h e berrk 
of IRC'r: hnov;lede;0;; no m i b B t a n t i a l f;;tocidioj.der of IRC har^ bouaht 
any e t o c k of o i t h e r coKi)Cvny^ nor han any o f f i c e r o r d i r e c t o r of 
IRG boua:^-i.t any c t o e k of TRVJ vr i th in t he par;t i'/xy: taonths . 

Becau/?e tho o f f i c e r s and dirc;ctor;y of '777 o/ca s c a t t e r e d ; , 
i t h a s n o t been p o s s i b l e t o oT)tain infori";:/:ition c o n c e r n i n g any 
pooGib le purchanen by thern vr i th in t h e parjt f;i>: n o n t h a , b u t fjuch 
in:!?orinatio2i v / i l l be furnin^hed by a f;;upploi:i2n'<;al l e t t e r a s Boon c.̂ i 
a v a i l a b l e , 

8 . A coiiiplete }).ir;oo:--y of tlie lAe^ot ia t ione and a c t a t e i - e n t 
conce rn i i r r f i ndc r r ; ' feer; v / i l l be f iv /nished t o t h e Co:;:i-iier;ion a s 

TRW-MGR-0712 



a o c u r i t i c n i a/id ;te:-:::,/ a C:y:C)7.7M-x 
î Q :7 .O7 27/c7: /7{ 

i2:7:-:7:'̂ . auch i-i 
of t h e n"•i:^e-i^ 
Thif i a h2::y::r7 

(xhxxQk t h e i:;: 

: . i : . :>X: . ' . .^ . . : .^ 

•: X : ' i 

a;vo;i..v;:a:-ene:ct \ : :>.7J. 7:-:? !;•;?:: 
. ' _ . . . . ' , . t •. 

i i i t h c^i be l i a l f c::; 
•.':2::2 •7:2: c-.^.nt:iy, c::::i i n vb.e :lnt-r-:::at c7 cusvh--;r-h-.n-
'•y ;=-t i^; ;^'clt c:eDi:ya;::v:; t o cv:-.:/.it a:h:i :n;;t-.v:;-̂ i t o "'' 

i '^.;.^.y ^•.^-;.^...; 

n 

U 

L 

riichav^il Go Jh i l l 
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^^""I-T-f'^'^^'' F e b r u a r y 2 1 , 1968 
• ocowcT;»,ny 

Jones, Day, Cockley & Reavis 
1750 Union CommerGe Bldg. 
Cleveland, Ohio 44115 

Attention: Leigh B. Trevor, Esq. 

Dear Sirs: 

As Secretary of IRC, Inc. (a Delaware Corporation) 
at the tinie tliat it was merged into TRW Inc. on February 
19, 1968, I wish to advise you that stock certificates 
of IRC were validly issued and outstanding at the time 
of merger which bear the name International Resistance 
Company (a Delaware Corporation) as the issuer, as well 
aa certificates showing IRC, Inc. as issuer. The Inter
national Resistance Company certificates are share for 
share equivalent to those issued in the name of IRC, Inc. 
The Corporation changed its name frora International 
Resistance Company to IRC, Inc. on December 15, 1965, 
but did not cail in any of its outstanding stock certifi
cates. Therefore, all certificates issued by the Corpora
tion up to that date and for a short period beyond it, 
will bear the name International Resistance Company, 
v/hereas those issued subsequently are in the name of 
IRC, Inc-

Very truly yours. 

BRSpiegel/ab tia^v.^ ^ - Q ^ 

cct / Paul W. Schuette, Secretary 
TRW Inc. 

R. J. Leaver, Esq. 

R. G- Bull, Esq. 

S.e":n Z?rM' "̂*° -^' 
^division Of ? ; - P - a t e d 

Ohio c o r p o r a t ? ! • • ^"• 
^ebruary ' i9 :^ \%"g/^^ee t ive 

IRC, INC. 4OI NORTH BROAD STREET-PHILADELPHIA, PA. ISIOB 
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BEFORE THE 

DEPARTMENT OF INVESTMENT 

DIVISION OF CORPORATIONS 
OF THE 

STATE OF CALIFORNIA 

In the matter of the application of 

TRW INC. 

for a permit a u t h o r i z i n g the s a l e and 
i ssuance of s e c u r i t i e s 

PERMIT 

F i l e No. 65149LA 

Receipt No. 411956 

Thi s Pe r in i t Does N o t C o n s t i t u t e a R e c o m m e n d a t i o n 
o r E n d o r s e m e n t of t h e Securi t ies P e r m i t t e d 

T o Be Issued, B u t Is Permissive O n l y 

TRW INC. , 

an Ohio corporation, is hereby authorized to sell and issue its 
securities, pursuant to Sections 25518 and 25519 of the 
Corporations Code, as hereinbelow set forth: 

To sell and issue the securities authorized 
to be sold and issued by the permit hereto
fore issued on February 19, 1968, provided 
that this authority is to be effective 
simultaneously with the filing of the Agree
ments of Merger referred to in issuance 
paragraph 1 and 4 and condition (a) of said 
permit, in the respective offices of the 
Secretaries of State of the States of Ohio 
and Delaware, insofar as the filing of said 
Agreements is a necessary prerequisite to 
the issuance of any or all of the securities 
authorized to be sold and issued by said 
February 19, 1968 permit. 

Dated: Los Angeles, California 

MARCH a / lytiB 

TRW-MGR-0715 

ABR/ec 

ROBERT H. VOLK 
Commissioner of Corpora t ions 

By_^ 

MICHAEL J . BROADY 
Senior Corporations Counsel 

10093-200 0-07 SOM OSP 





J O N E S , DAY, C O C K L K Y & R E A V I S x 7 - ' 

I 7 5 0 U N I O N C O M M E R C E B U I L D I rJG 

C L E V E L A N D , O H I O -^-^llLo 

l 2 . 6 - s 2 i - 5 a o o ) ,,^ W A S M I N G T O N : 

^ - , RE;A '^ IS. POGUE: . NEIAL S. R O S E 
AU,[^UC"G ^ J i , i-'-y-.J'-J I IOO COr jNECTICUT AVE. 2 0 O 3 S 

1 2 0 2 - 2 9 3 - 2 0 3 0 ) 

42-neh-i-sd 

TI2.J I n c . 
23555 Euclid Av£nus 
Euclid, Ohio WrllY 

Gen-bler^en: 

:/s ac-bed. ac your counsel in connection v/ith the -ye-yfyzvz 
of U;C_, In-c. a:id United-Carr Incor^ora-jed on Felc-uary IS'j l?oG. 
In our opinion.; neitn.er of s-ach neryerc was required to be ap-
pro'^red liy the sha-reholdern of TR// Inc. 

As your counGel, ve are far:iiliar with the Ar^reerient 
of •̂Ier̂ :;Gr dated June 11, 19o3 ''oet-./oen TP21 Inc. and United-Greenfield 
Corporation^, and the -propoced I/otice of Special l/eetin.^ of utoc:;-
holders of United-Greenfield Corporation to consider a proposal t o 
adopt such Agreer.-.snt and the accorrpanyi.n.^ ?ro;r,- Statement (ca'aft 
of July I J j -9^75, -"./ith chan.ges as proposed for s-abraission for r e -
•\rie;7 by the Secu r i t i e s and Exchange Conr.iission s taf f today) . In 
Q-or opinion^, the r.iQrr;,er of Uni-ted-GreerJ;'ield Corporation in to TRV/ 
Inc . pjLirsuant t o such Agreement of Merger as contemplated by such 
Notice of Meeting and Proxy Stateraent j.s not required to be a-pproved 
by the shareholders of TR'./ Inc. 

Very t r u l y yours. 

Jones, Bay, Coc:d.ey £: Reavis 

y 

/ • • - - • ' l ^ C ^ / T ^ - / ^ ^ 6.-7.' L . - / - - - ' ^ • = - ^ ' ' 

TRW-MGR-0716 
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165-kam 
C-2839 
C-2815 

J O N E S , DAY, C O C K L E Y & R E A V I S 

1 7 5 0 U N I O N C O M M E R C E B U I L D I N G 

C L E V E L . ' V N D , O H I O 4411 .5 

(21 <5 - e 2 I - 5 s o o ) 

I N WAS H [ N G T O N ; 
^ e b r u a " ' " - . ' - ' - ' 1 l ^ ^ b O R E A - . - I S . P O G U E . N E A L d. R O S E 

l i O O C O N N E C T I C U T AV E 2 O O 3 6 

( 2 0 2 - 2 3 3 - 2 0 3 O) 

'.7. S c h u e t t e , Esq. 
r e t a i 

TRW I n c . 
23555 E-aclid Avenue 
E u c l i d , Ohio iil-117 

Re: I1\C and United-Cai 

Dear Pau l : 

Enclosed herewith is a copy of a letter dated February 19^ 
1968 which I have received from i]r. Fran;--_lin. Eyster of .Messrs. Richa.i'ds, 
La;>H:on "-. Finger. Also enclosed ai-e the Original Short Certificates 
from the Recorder of Deeds for iJew Castle Count;/, Delaware wiiich he 
referred to in such letter. The Certificates should be incl-uaed in 
the official records of the Company relatin.g to these transactions. 

Sincerely youjrs. 

Ko<A--' 
Leigh B. Trevor 

End. 

TRW-MGR-0717 



Nem (SaatU (Hauntg 

SB. 

/,. Leo J . Dugan, J r . , 

Deeds for New Castle County, Delaware, do hereh'y certify that Certified Copy of 

Recorder of 

c e r t i f i c a t e of Agreernent of Merger of the "UNITK)-CARR Il̂ CORPORATED (DEL.)" , 

merging wi th and i n t o t he "TRW INC. (OHIO)", under t h e naine of "TRW INC. 

(OHIO)" 

was received for record in this o^ice on F e b r u a r y 1 9 , 1 9 6 8 a t 3 : 0 0 P . M . 

and the same appears of record in the Recorder's Office for said County. 

Witness m.y hand and Official Seal, this nineteenth day of 

F e b r u a r y , ^-^- . /^^ ^ 1 9 6 8 . 

: 2 ^ 
M 

TRW-MGR-0718 
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N?m (EaHlle (Dountii 

/ ' Leo J . Dugan, J r . , Recorder of 

Deeds for New Castle County, Delaivare, do hereby certify that Certified Copy of 

Certificate of Agreement of Merger of the "IRC, INC.(Del.)", merging 

with and into the "TRW INC. (OHIO)", under the name of "TRW INC. (OHIO)" 

was received jor record in this office on February 19, 1968 a t 3^00 P.M. 

and the same appears of record in the Recorder's Office for said County. 

Witness my hand and Official Seal, this nineteenth day of 

February, ^ ̂  ^̂  1968. 

(« 

TRW-MGR-0719 



#tatF nf fielamare 
Hem (Eastlr (Eauntg 

HH. 

ly Leo J . Dugan, J r . , Recorder of 

Deeds for New Cnslle County, Delaware, do hereby certify that Certified Copy oj 

C e r t i f i c a t e of Amendm.ent of the "NEW UNITED-CARR INCORPORATED" 

was received jor record in this office on February 19, 1968 a t 3^00 P.M 

and the same appears of record in the Recorder's Office for said County. 

Witness my hand and Official Seal, this nineteenth 

F e b r u a r y , A. D. /7 ^ 196 

day of 

7^7r/Y-r..77UC<-^: K^ 
Recorder. 

^W-MGR-0^^ '> 



ROOT. H . RtcnAr jos 
\ a s t 7 - 1951 

RobT. M. R I C H A R D S . J R . 
H E N R Y M . C A hj o Y 
L O U I S J . F I N G E R 
RODJ.;EY M. LAYTOrj 
E D M U K D N . C A R P E N T E R . II 
J A M E S T. ( - ICK INSTRY 
E . N O R M A N V E A S E Y 
MAX S . B E L L . J R . 
WI L LIA r-l E . WI G G I r-l 
R I C H A R D J . A D rv A N; s 
C H A R L E S F. R I C H A R D S . J R . 
T H o f-1 A s P. S *.'.' E E r J E Y 

R 1 C H A R D S, L A Y T O N & F l N G E R 

4 0 7 a D u P O N T B U I L D I N G 

W I L M I N G T O N , D E L A W A R E I S S O I 

TCLErHONE ( 3 0 2 ^ 6 5 8 - 6 5 ^ 1 

A A R O N F i r jGER 
C o u tJSEL 

J O H N E. L E W ; Febmary 19, 19 58 
R. H. R I C H A R D S . Ill 
JATJE R. R O T H 
D A V I D T. DA IJA . Ill 
FRANKLIU S. EYSTER. 11 
MARTIN I .LUCAROFF 
R I C H A R D F. BALOTT I 

Mr. Leigh B. Trevor 
Jones , Day, Cockley & Reavis 
175 0 Union Commerce Building 
C leve l and , Ohio 44115 

Re: Merger of Uni ted-Carr Incorporated and 
IRC, Inc . into TRVV, Inc . 

Dear Mr. Trevor: 

I enc lose the following Short Cer t i f i ca tes from the Recorder 
of Deeds for New C a s t l e County , Delaware , which shov^' that the merger 
agreements betvv'een the above corporat ions as well a s the Cer t i f ica te of 
Amendment of the New Uni ted-Carr Incorporated -^vere filed with t he 
Recorder at 3:00 P . M . today . 

1. Cer t i f i ca te of Agreement of Merger o f t h e "Uni ted-
Carr. Incorporated ( D e l . ) " , merging with and into 
the'TRW, Inc . (Ohio)", under the name of 
"TRW, I n c . (Ohio)" 

2 . Cer t i f i ca te of Agreement of Merger of the "IRC, Inc 
( D e l . ) " , merging with and into the "TRW, I n c . 
(Ohio)"., under the name of "TRW, Inc . (Ohio)" 

3 . Cer t i f i ca te of Amendment of the "New Uni ted-
Carr Incorpoi"ated" 

TRW-MOR-0721 t/,y.7^ 

file:///ast7


Mr. Leigh B. Trevor 
February 19, 19 68 
Page 2 

I hope that everything has gone well and p l e a s e do not 
he s i t a t e to contac t us if we can be of any further a s s i s t a n c e . 

Very truly yours , 

(T/LTs ]\ o:-2/>r 

Franklin S. Eyster , II 

FSE:cc0 
Enclosures 

-TRW-MGR-0722 
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STATE OF DELAWARE - SECRETARY OF STATE - DOVER, DEL. 19901 

STATEMENT OF FRANCHISE TAX DUE 

MAY .5.,We' NOTICE No.49321 

The franchise tax law has been amended to provide that check.s should be made 
payable to SECRETARY OF STATE OF DELAWARE and may be forwarded to 
vour Delaware Resident .Agent for transmittal. 

P A I D 
I R C , I N C . 1 8 2 8 - 5 

'^^P ?.T 1968 
MERGED INTO: TRW I N C . (OHIO C O . ) ^ - _ 

5£CR£MRy OF STATE 
Resident Atrent THE C O R P . T R . G O . ^ ' ^ 
Shares Authorized: Par No Par 

Franchise Ta.v for the Year 1965, Assessed April 15, 1966 T a x 1 9 6 ? $ 5 , 1 7 0 . 0 0 
Penalty for failure to file 1965 Report 
Franchise Ta.\ for the Year 1964, Assessed April 1, 1965 
Penalty for failure to file 1964 Report 
Penaltv Interest @ 1% per month From To 

D I S S : 2 - 1 9 - 6 6 1 , 1 1 5 . 7 2 

$ 6 , 2 8 5 . 7 2 

DUE DATE: All taxes not paid before July 1st next following date of assessment, are liable to 
INTEREST PENALTY: of one per centum of amount per month from said July 1st. until date of 

payment. This penalty should be included when mailing remittance. Receipt will not 
be issued. 

7'RW.MGR.0723 



EXPLANATION OF BASIS OF TAX 

FOR THE YE,\R 1965 AND SUBSEQUENT YEARS 

Thl- per >h;[iT l)^^is is ; i ^ ro l low- : 

! MiM .̂ I'J.MU 
.•-S.'iMii •i'J.Oli 

H'.IK'M rVi.OO 

F.- i rh a. ] i ! i i i< . i ; ;> i IO . l . - " " u r r r : : . . - ; in i i H I I - . T O ' C 1̂ 7 .'>(i 

111 Thi* I'iisiiS.fi'r ri.--;-(-.-;.--:n'Tit for ;ii] (•"rix.'niliMiis having an arnhnrizod capital iTonsisiintr c.\clu?ively df no par sh.iros is tho 

.^harc i>ai-i?. :i~. i>fX fo r l h a!-' ' .v. 

i2\ T i l . ' l':vsi> :'<T ;:s.-:'--s:r..-iM f.T ;ill i-urpiiraiionK havirif: shares of par value which hav-e snhmillf;<-i s ia lomcnt of to la ! irroi? 

a'.s>;t> il l ;h-i aiii-.ii.'ii r-'pnri w i i i l-.i; oiih.-r 111.'ji-.T ihare iiasis, as Jiltovi.'. or th*.' assiini-jii par \a lu t ' basis, whicl iyvor prodm.-!?? Lhf 

LF.^J^KK T A X . 

Th r H<-^uMifd par val i ic ha^i« is a.- fDlhiw.':: 

n i \ i i j ) - n);; i ! ;).•;.•;..>I.-- Ly i'-»iai i.-.-^ui'ii shar'.\- of all classes. I f iptoi iont is ijreai'.'r i l ian par valui.- of >haro nf any class. ninlLiply 

U'U'i! authorii'.tiii shar--^ of l!;;'.i i.-]a>s !>> >airi qi iot ioi iL I f (piotrcnt is I'̂ ss than par value of any ola.^s. mul t ip ly total aiilhorizL-d shares 

• if lhat fl::.-s Ly ;i:ir v;•Il|^•. T:iv ;r;.\ is ai thv rat-? of .?lKi per mi l l ion or f ract ion thep-nf, i-.ii the total amounts almvc adi.'erlained. I f 

I.-'::.-: iha-i ijni- niil l ior; i h.-- t;i.\- •.- pmrat'',-!. 

{'.U Ai l i.-,ir]i"rati'"'ns which ar>.- ri: jr i i laU'd invesinicnt 'joinpanies as defini-d by Soi;tion Sol of tho .'^cl uf Confjrcfs commonly 

call"ri "Tt"n' K."-v'.':iui- .-^ci of 1M.~>1", as now (.•xistinir or as heroafter ammt led, shall pay to the Soorotary of Stato as an annual 

iranchis-' tax. a ta.^i i''.'miHi'-.-<i eith-T iir.d.T paraLTaph 111 herv'of. or a ta.\ compmed under parapraj i i i (2) horeof. or a tax at l i ie ra le 

of C'ne HiMidri'ii Si.\Ly-f!\-..- Iml lars ;...'r anriurii for each One .\!i l! ion Dollars -ir fract ion thereof in excess of One Mi l l ion Dollars, of 

the :iv..Tai:.^ ijross â ::••̂ •;.̂  il;.T'.'i)f u:ii-iiiL' I hi.- la \ar i le year, whichever be the least. >aid average a-̂ ŝeu; fur the pnrjK'''''-'of thisset't ion 

shall i t - ihk'.'n I " l>e ;h . ' mean ol' tbe y:rii=s asseis on January 1 and [ lecemher^ l l of the La.vahle year. Any corj^oration eiecLin^^ to 

pay a i n \ i;niU:r tl'.i.-^ ;)ni\-isio sliall submit to the SecretiiPi- of Suue at the t ime of f i l inp i is annual report as required hy S'.'Ction 502 

of Chaplt'T "i :t stat.-nieiH i;nd--r o;t;h made by its f'Tcsident. a \ ' ice-President, ius Tri.-asuror or Secretary, ce r t i f y i n i ; l h a l such cor

poration î ' a n.-etilaled invc.ciment company as above defined, and s la l inp the amount of its assets on .Ianuar\- 1 and December ^1 

of the taxable year, and the nn^an th^.Teof. 

An> appai-.MH error in \-(iur bill <-a;i b..- taken up either w i t h your resident aL'cnt or ih is depar tmeni . 
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J O N E S , DAY, C O C K L E Y & R E A V I S 

I 7 5 0 U N I O N C O M M E R C E B U I L D I N G 

C L E V E L A N D , O H I O 4 4 1 1 5 

I B i e - G 2 t - 5 a O O ) 

19^-MAS 
c-3289 March 29;, 1968 

IN W A S H I N G T O N ; 
R E A V I S, P O G U E . N EAL £. R O S E 

I IOO CONNECTICUT AVE. 2 0 0 3 6 
1202-293-203O) 

Mr. P. W. Schuette 
Secretary 
TRW Inc. 
23555 Euclid Avenue 
Cleveland, Ohio Ui<-117 

Re: IRC Franchise Tax Receipt 

Dear Mir. Schuette: 

Eaclosed herewith for the official records of the Cor
poration is a properly issued copy of the Delaware Franchise Tax 
Receipt for IRC. As you recall, a previously issued receipt 
incorrectly recited that IRC had been merged into North American 
Electronic. 

Sincerely yours. 

9>.J2J? 
William H. Steinbrink 

Enclosure 

TRW.MGR.0725 
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T W W EL EC TR ON ICS 

J a n u a r y 3, 1968 

Leigh B. T r e v o r , E s q u i r e 
J o n e s , Day, Cockley & Reavis 
1750 Union C o m m e r c e Building 
Cleveland, Ohio 44115 

Re : TRW - IRC 

Dea r M r . T r e v o r : 

With r e f e rence to your l e t t e r to Mr . Webb dated 
December 11, 1967, we a r e enclos ing the or ig ina l and one copy 
of the Chicago Telephone Supply Corpora t ion l e t t e r from TRVv' Inc. to 
IRC, Inc. duly executed by M r . Vv'ebb. 

We wish to apologize for the delay in r e tu rn ing this document 
to you. While I was on vacat ion we had a t e m p o r a r y g i r l who, 
inadver ten t ly , filed the p a p e r s ins tead of r e tu rn ing them to you. 

Thank you for your cons ide ra t ion in this m a t t e r . 

Ve ry t ruly y o u r s . 

E n c . 
c c : E . E . F o r d (Enc. ) 

Lisa) Joan F r e e m a n 
•Sec re t a ry to R . J . - L e a v e r 

G e n e r a l Counse l 

XRW-MGR-0726 

rf f lV w c . • IIOO GLENDON AVENUE - SUITE 835 • LOS ANGELES, CALIFORNIA 9003-9 • (213) 4 7 7 - 8 5 0 1 



Tin-j I n c . 
2 3555 F u c l i d Avenue 
r i u c l i d , Ohio 44117 

December 1 1 , 196 7 

.TRC, Inc. 
4 01 Nortii Droad Street 
Philadelphia, Pennsylvania 19108 

Attn: Edward S. VJeyl, Esq. 
Chairnan of the Board of Directors 

Dear Mr. IJeyl: 

By letter dated Ijeco.mber 8, 19fi7 from tlie .Secretary 
of IRC to Mr. Trevor of Messrs. Jones, Day, Cockley f< Reavis, 
our counsel, you liave supplied copies of tv/o forms of tlie 
Agreement made as of the 8th day of April, 1959 betv/een 
Chicago Teleyjh.one Supply Corporation and yourselves. One 
of such forms appears to be a copy of the CTS Aqrcement as 
oriqinally signed and the otiier appears to be a composite 
of the CTS Agreement or Agreements as in effect on 
December 8, 1967 (the "CTS Agreement"). 

This is to advise you that v/e are v/illing to, and 
do liereby, add reference to the CTS Agreement to the list 
of contracts. Schedule V to the Agreement of Merger, at the 
end of Section J thereof, v/hich Schedule you have delivered 
to us. 

We, hov/ever, wish to make an appropriate investigation 
of this recently discovered situation and in that connection 
v;ould appreciate your furnishing to us at your early conven
ience, initialed by the Secretary of the Company, a conformed 
copy of the CTS Agreement as presently in effect, together with 
all exhibits and/or schedules thereto. 

It is agreed that the addition to the Schedule re
ferred to above does not involve any v/aiver of any provision 
of the Agreement of Merger. 

Very truly yours, 

TRW Inc. 

The foregoing is acceptable 
to us. 

S. Webb 
Executive Vice President 

IRC, Inc, 

Chairman of the 
Board of Directors 

December 11, 1967 TRW-MGR-0727 
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JONES, :PAY^CpCKLEY' & REAVIS 

!7S0 U N I O N C O M M E R C E B U I L D I N G 

COPY 
CI-EVEI-AND. O H I O 44115; 

^^/i-.77:-: 

15-283^ 

,. ..^x''2i^^mXL. 
• 7 ^ . ^ § ^ ^ i ^ 7 } ^ y - 'xy:--- i'-y •'••' 

BeibKUsajr 9> i$6B 

'^ti& Tlta.'e: BtdMlsg 

Bes 53S? !•!' IBg 

•;,-•..-.• ^"^-771^ 

I cdnflroi- t i ^ thej •BBR' ift«enafe4,.Art:ic|:e# Vm .̂ ' ^ S ^ : ^ ^ 

' . 1 . - t f t ' . ' -••' 

f.:<f^'*-#.-'*'**f)i--'-3Tl^»**. r̂ ; 

: - H - •. • • , ' • • • • ' • r - y • • . • : . • • , . - . : , • . , » : 
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JONES, DAY. COCKLEY & REAVIS 

5750 U N I O N COMMERCE B U l l - D I N G 

COPY 

,3 ( . - . - 1 

CUEVELAND, O H I O 44 t lS 

165-lBajn 
C-2816 

February 9, 1968 
(Ko. 2) 

AIR MftIL 

WilliaiB H. KacCrelliBh, J ^ . , Esq. 
Boyd, S&eCrellieh & Weeks 
75 Fefleral Strieet 
Boston, ISassachusette 02110 

Re: "HW - Unl-ted-Oair 

Bear B i l l : 

I eor.fiisa t b a t the !HW Ameiided A r t i c l e s have "been f i l e d v i t h 
•the Secretary of S t a t e of Ohio -today in cor^'otaity with Eyent ( f ) on 
the Time-table. 

We have a n t i c i p a t e d Event (g) for Febrwaxy 15, I968 Ijy oai l l r ig 
the Fora S-A Begifftmtlon Statesaent t o Va& SeGori t ies and EsccliaEige 
CoEBlosion and -the Ke» York Stock Exchar^e for f l l i r g yeaterdEQr-

SiBcearely yt»ars> 

bcc : MessjTB. HF'wd 
Schuette 
Colbom 
Bodurtha 
Ste inbr ink 

Leigh B. 5!peVor 

^ V / - M G ' ^ - ° ^ ^ ' 
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H'- L 
CONTRACTUAL D0CU.ME!4T TRANSMITTAL SHEET 

1. TO: 

TRW I n c . 
23555 Euclid Avenue 
Euc l id , OH 1+4117 

3. r.-̂ o;.'.; 
Comirander, Defense E l ec t ron i c s 

Supply Center , ATOW: DESC-PEM 
Dayton, OH l+5i+01 

3. D A T E 

2k Mar 1970 

*.. S E R I A L N G . 

s. cc': i ! ' , ' .zm-j i . i s re^ o tLCn ARE r oa : 

I ^-CMI rj C O r j Tr ) o F n c Gf l 

I ' r . r . T C , A r j D r i : j o . - . - r i C G 

I,. D O C U » ? E M T S F O . ^ ^ A R D E D 

C O H T R A C T N O . 

See Sxhibit "A" 
at-tached 

AOMt r j n u ' ^ P O S E . I 

I N f l P e C T I O N J_J. 
I T n AN s n o n T A T i o t J < ~ - F r i c E n 

P A Y ME H T 

n r. DIS T M r f i u T l O ' 

T Y P E D O C U M E N T 

Ucyvation Agreement 

Trans fe ror ; IRC I n c . 
Trans fe ree : TRW I n c . 

N U M B E R OF C O P I E S 

S1 C M E: D OR 
*. U T H E r-v T 1 • 

C A T CO 
o F n c I A L F A C S I M I L E 

^W-MGR-°''^° 

7. A C K N O W L E D C e M E M T O F R E C E I P T 

f y l } ^ I I IS N O T R E Q U I R E D . 

» . S U S P E N S E D A T E 

e. R E C E I P T IS A C K N O W L E D G E D ( S l i r t t H u r a , T l l l o . D c t c ) 

/^Z/7^^:^.7^SMr^ .^-^^ZTy^ 7^7^^^^ '̂, 9̂ 7c 

AFP I o^^'S.SI pnev iou« toiTiONs OF THIS 
•FORM MAY ne usco. \ 7x7i:.x:^.::^-:ii::: 

.'• l i i 
%&§2 

.m 
fi'../-.'."v-; 

^•77^^ 
%72/:/. 
wm 

• ix7&7i 
7 llgi 

F-WP-O-AUG 63 SOCMjSfTw, S J - V A J H 

,-^i:^.:.r.,-r:^:..i^%--<t'ii'j^'S-i-'^^ 

K^svsfTf 

I r . 

l 7 
) ; • . • 

! ? • . ^•• 

U , : 
I - ••• 

%.7 

:?- V r J i i ' • . . - •• • - V y - ' ^ ' ^ - - ' * ' / ' . ' ' • • ; • . • • > > • ; • • • • ' * - ' ' ^ ^ - ' ^'/^M'Sr--''^-

i?i?':^^^2: 



>.J l \ iJ l-i E N T 

This AGRli:Ei-Ji;;yT, entered in to as of February 19, 1968, 

by and between IRC, I n c . , a corj:x^ration duly organized 

-diAC'v exist incj under the laws o-f fhs S ta t e of Delaware 

v/ith i t s p r i n c i p a l of f ice a t 401 Worth Broad Stree-t, 

Ph i l ade lph ia , Pennsylvania CheJ^'einafter r e f e r r e d t o as 

•ch.e "Tra-nsferor") ; I'M: I n c . , a corpora t ion duly organized 

and e x i s t i n g under thcj laws of the S ta t e of Ohio with 

iir.s p r i t i c ipa l ofl ' ice in the City of Eucl id , Ohio (here

ina f t e r r e fe r red to as the "Transforee") j and the 

UKITliD s:£'AT;t-S or' v̂ fffiUICA (here inaf te r r e fe r red t o as 

the "Governiment") . 

wiTNESSE:n^; 

I . WHERE'A.S, The Govo^rrar.enb, represen ted by var ious 

con t r ac t ing Office.>:-3 of the Oepartijiient of Defense, haa 

eni:ered in to cert;.i.-!-n contracr:;; and purchase orders v/ith 

the Transferor , a.::, Ri)t -L-orl-.h .in the cittached l i s t marked 

"Exhibi t A" to thi.;.^ .'i.greeuiei-iL and here in incorporated by 

r e f e r ence ; and the term "tbe c o n t r a c t s " as h e r e i n a f t e r 

u:;ed means the ciboi/e c o n t r a c t s and purchase o r d e r s , and 

a.!.], o ther c o n t r a c t s and pizrchase o rde r s , including 

;nod.i.7;ications t]-i€ireto, hG.rei.ofo.re jiiade bQt\>«3en the 

•Govcrnmc2nt, repre.sai-iteci by va.riou.s Contract ing Officere 

oi: t'he.' al.>ove nariv^d .Dopar tiTifr/iL., and the Transferor (whether 

OJ." "not performance and pavment have been completed and 

r e l eaae s executed, i f the G:overnj\ient or the Transferor 

ha.?; -any rema.lnino r igh t t ; , duc le i or o b l i g a t i o n s t he r eunde r ) , 

TRW-MGR-0731 



find . inc lud ing ;-f>od.ij:'icp.tion.'.- t h e r e t o h e r e a f t e r made 

!.:'Ofc'f,;ee.n t h e Government and the T r a n s f e r e e ; 

2 . VIUEREA':, d.:̂ : Or Pft}:M:nar'/ 19 , 1968, t h e T r a n s 

f e r o r a s s i g n e d , cor..vev'.K':, ar-.::' a r a n s f e r r e d t o t h e T r a n s 

f e r e e a l l t h e a s so t r : of t)v:.' Tr.tin.yferor by v i r t u e of 

the f i.l ing of an Agr & ero c n t of Merger betv;een t h e T r a n s 

f e r o r and thiC Tran.'sfero.e v/ich the S e c r e t a r i e s of S t a t e 

of t h e State.'S of i:;el;av,'i-irp. and Ohio ; 

3 . WI-ffiKRAS, the :[ ' ransfcrefi , by v i r t u e of s a i d 

aar. lgnra^.nt, conveyance and t r a n s f e r , h a s a c q u i r e d a l l 

t h e acsv^ts of tho T:ranr:;fcrcr ;• 

4 . vn-ri'JRKAS, by v i r t u e of s a i d a s s i g n i n e n t , conveyance 

.̂ ivid tr.-i-nsfer, t h e T.>::an;:̂ fGr̂ •̂a 'h-:.̂  aasvm^ed a l l t h e d u t i e s , 

obLlga t ionB and l i . r ^ b i l i t i e s nf t h e T r a n s f e r o r under t h e 

Cont re le ts y 

5- t-iJffiRSAS, the Trcinfjfcree i s i n a p o s i t i o n f u l l y 

to perform t h e C o r c t r a c t s , rrnd such d u t i o a and o b l i g a t i o n s 

as may e x i s t -under t h s Con t r a c t s : ; 

0 . \\1'W::'R.'S.A£-, i t i s c o n s i s t e n t w i t h t h e Government ' e 

i n t e r e s t t o rccogn.liie t h e TrD.fi.'r:ff5rce as t h e s u c c e s s o r 

psrf;.' t o t h e Con i : r ac t5 ; 

7 . v;TxnuEAS, ti-.Gi.-c- 'h..ar, l:)i:o:\ f i . led w i t h t h e Government 

c-viderice of s a i d a.^iclg-nment, conveyance or t r a n s f e r , a s 

r e q u i r e d by A SPR 1-160.? (b) j 

N0V7, TI-rEREFORE, i n c o n s i d e r a t i o n of t h e p r e m i s e s , 

tlia p a r t i e s h e r e t o a g r e e a,s f o l l o w s ; 

0 . 'JCTie T r a n s f e r o r h e r e b y confirraB s a i d a s s i g n i n e n t , 

conveyance and tr.^ln^^fer t o t h e T l - ans fe ree , and does h e r e -

Viv rT'-lt-Tje Eind n;!':;cl-.?.ircrtv thc- Gov'.r-rnment from and does 

iHjr•?.!;•:;' v/aive, any and :?,11. cla.lmG, deititinda, and r i g h t s 

arjain.;.i. t l ie Governmont v/hich it: •n.o'.*.' ha s or may h e r e a f t e r 

have i.n connectior-i w i th the C o n t r a c t s . 

TRW.MGR-0732 



' i . 'H'.o Tra;~>:ife:!:et; hi.:r>il:'y aisiurnea, a g r e e s t o be 

touiid by, a!;d \j.-:ix\X:\: txî ::xj;' ;;;;̂  per'.Corni each and eve ry one 

Oi" t h e terni>:, co\-'.ir.i.anL5, m\d conciitJ.ons c o n t a i n e d in t h e 

Con'craccs , The Tran;i tc.-e.'; j:ri.r.i:hfcr at;uuines a l l o b l i g a t i o n s 

and l i a : b i l l t i e G of, and a l l clairui; and demands a g a i n s t , 

the TranBfe ro r undei; t t i ; Con t r ac ctn, in a l l r e s p e c t s a s 

'ix: the TransfcroK: wore tlie o!:::.<• vnal p a r t y t o t h e Con

tract^-. . 

10 . T2\:x Ti:i-ivi;; fui-ot; xy.iLiy,../ r a t i . f i e 3 and con f i rms 

a l l a c t i o n ; ; 'hera-c<x2:::i:y c;:ui!i.;; J.:/ thu T r a n s f e r o r w i t h r e -

e p a c t t c the Co-ntrac-te v:i.tX\ :-.r:a ;>c:me fo rce and e f f e c t 

as i f the a c t i o n V.ad be'^n t::2:evi by the T^ransferee . 

1 1 . Tlis Govsrm-iir-nt ?-ier!:-:i"..y r e c o g n i z e s t h e T r a n s f e r e e 

a s thw.:; Tran.v;fero:.-':;; HUCCG::--3O:I; .tn i n i : e r e s t in and t o t h e 

C o n t r a c t s , 'ilae :tran.'3reree ha reby becomes e n t i t l e d t o a l l 

r i g h t , t i t l e , and i n t e r c i s t of t h e T r a n s f e r o r i n and t o 

tVio C o n t r a c t s in a l l r c u p a c c a a^ i f t h e T r a n s f e r e e were 

t:iiO o r i g i n a l p a r t y to tJie C o n t r a c t s . The terra " C o n t r a c t o r " 

-Xl'.: ufiiid in th.s Contracct- i:jViali bo ueeuied t o r e f e r t o t h e 

T i a i i j f c r e e r a t h e r uhan to 'Uic: T r a n s f e r o r . 

12 . Except o.'.:J expre-Ofiiy p r o v i d e d h e r e i n , n o t h i n g 

ii'i ch i ii Agrc-ciuifiin:. i-.ihall ;.>f.-:- coiuit^.ro.ed as a wa ive r of any 

ri'-;;";t;B of the Govcriunouc againjii: the T r a n s f e r o r * 

1.3. Notv;ith-:tandijic; t i ie f o r e g o i n g p r o v i s i o n s , a l l 

payTtiente and reiiiujur«enient£; h e r e t o f o r e made by t h e 

Government t o t h e T r a n s f e r o r and a l l o t h e r a c t i o n h e r e t o 

fo re t a k e n by tiu^ t jovernment, p u r s u a n t t o i t s o b l i g a t i o n s 

under any of che C o n t r a c t ; ; , a h a l l be deemed t o have d i s -

ct .aryed pro i.-.anto the r.i.ovoriuriei'?.';;t:; o b l i g a t i o n s under 

tlie C o n t r a c t s . A i l payraenta and reiaVburaeiaents made by 

t h e Government a f t e r tlie dar.e oi.' c'his Agreement i n t h e 

uiijue O.V or to tin:-. Tri.ur3±eroi' s h a l l have t h e earas f o r c e 

' ^^ 'MOR. 
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and e f fec t â -; i f iriade to aaio Tran.sferee and s h a l l 

con.v:tiLute a complete d ischarge of the Government's 

obi Lgation under thii: Con t rac t s , to the e>ctent of the 

amount;-j so paid or reirttburried. 

14. The Tran.sferor and the Transferee hereby agree 

thac th.fi Government shal.l not be-; o.bligated t o pay or 

reijnbur.^o e i t h e r of theiii for , o.-;: otherwise give e f f e c t 

t o , any cocjtG, ta,xe:i or o ther ;2X:;Gn.'3ei3, or any inc reases 

thoi;eln, d i r e c t l y or i n d i r e c t l y ari.-jing out of or r e -

EuH;.i.ng .from (i) Bald assigimient, conveyance and t r a n s 

fe r , or ( i i ) t h i0 Agreeraent, other than those which the 

Goveri-unent, in the aljaerice of said assignment, conveyance 

and t r a n s f e r , o:f t?iie .Agreernent, v/ould have been 

ob l iga ted to pay or re;Lmbur3e ander the terms of -the 

Con. t r a c t s , 

15, The 'iranaferor hereby guarantees payment of all 

liabilities and tlie performance of all obligations which 

the Transferee (i) asirumen under tiii/i Agreej-nent, or (ii) 

may hereafter unde;ctake -Mnder the Contracts as they raay 

hereafter be amended or modified; and the Transferor hereby 

waives notice of and consent:/3 to any such amendment or 

modification. 

IG. Except as herein modified, the Contracts shall 

remain in full force and effect. •• 

„ 4. 
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m wiTlslEGS \vHE.IlEOF, each of t h e p a r t i e s h e r e t o h a s 

execu ted t h i s Agrer?mGnt as of tii;? day and y e a r f i r s t above 

V7r i t t en . 

UNITED STATES QF^ AMERICA 

By 

Title 

(Corporate Seal) 

(Corporate Seal) 

/... 7 > •/'7/7jd77^^- /-^7 
VERNO^rL /YOUI 
•Oep'u^y •Oi iecfor 

/ 

rocujonionf and Producf icf ' 

:tV^ 
IRC, I 

T i t l e Vice P r e s i d e n t 

TRV; I n c . 

By 

« A N . . • 

T i t l e Vice P r e s i d e n l 

C E R T I F :r. C 'k T E 

I, Barry R. Spiegel certify that I am the Secretary of 
IRC, Inc., named above; that Daumant Kusma , who 
signed this Agreement on behalf of said corporation, was 
thei-i Vice President of said corporation; and that this 
agreement was duly signed for and in behalf of said 
corporation by authority of its governing body and is 
within the scope of its corporate powers. 

Vt'itnees my hand and seal of said corporation as of the 
19th day of February 1960. 

(Corporate Seal) By 7 _ •'"^V^V\ 
fM- ^6^--^^-s^ 7 

C H R T I F I C A T E 

—^. 

I, P. w. Schueiie certify that I aro the 
Secretary of TRW Inc., named above; that E. E. Ford 
, v/ho signed thie Agreement on behalf of aaid corporation, 
waa then Vice President of said corporation; and that this 
Agreement was duly signed for and in behalf of said cor
poration by authority of its governing body v/ithin'the 
scope of ita corporate powers. 

VJitness my hand and the seal of said corporation as of 
the 19th day of February 1968. 

(Corporate Seal) By / / ' • • L y ' 7 y r . ^ c 7 ^ 
"ff — »•*• — h « l ^ W 11 M 1 I 

^W-MGR-O^^S 



EXHIBIT A 
IRC D i v i s i o n o f TRW I n c . 

CONTRACTS SUBJECT TO NOVATION AGREEÎ ffiNT 

C o n t r a c t i n g O f f i c e 
C o n t r a c t 

Nuniber 

Total 
Contract 
Amount 

Unbilled 
Contract 
Amount 

U.S. Air Force 
Tinker Air Force Base 
Oaklahoma 

Defense Electronics Supply Center 
Att: DESC CAFE 
1507 V7ilmington Pike 
Dayton, Ohio 45401 

F34601-68M-.2450 $ 1,197.00 $ 1,197.00 

U.S. Army Electronics Command 
228 S. 18th Street 
Philadelphia, Pa. 

U.S. Army Electronics Command 
Fort Monmouth, New Jersey 
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67A 

-FG07 
GP17 
GA22 
GA26 
HC26 
HN35 
HL36 
HN39 
GA46 
FQ64 
FG70 
HN70 
HN74 
BM84 
FGS 5 
CU87 
GA87 
GA90 
GA92 
-3295 
5078 
6687 
2512 

-BW91 
AJ92 
AV42 
EX23 
DF21 
..C794 

039-SC-
40342(E) 

20.75 
1,013.00 

589.68 
942.00 
98.00 

237.00 
44.00 
85.00 

935.00 
22.00 
26.00 

419.00 
462.00 
991.00 
418.00 
153.00 
83.00 
40.00 
89.00 

2,869.00 
4,365.00 
4,189.00 
2,508.00 

994.00 
1,236.00 

847.00 
1,386.00 
1,767.00 

20.75 
1,013.00 

589.68 
942.00 
98.00 

237.00 
44.00 
85.00 

935.00 
22.00 
26.00 

419.00 
462.00 
991.00 
418.00 
153,00 
83.00 
40.00 
89.00 

2,869.00 
4,365.00 
4,189.00 
2,508.00 

994.00 
1,236.00 

847.00 
1,386.00 
1,767.00 

Blanket Agreement23,438.00 
Lease Agreement 

DAAB-07-67-C-0311 46,204.00 23,488.00 
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